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The following delaving notation is optional. but see Rule 232(g) before omitting it:

<<<<he delaying notation referred to in Rule 252(g) has been omitted in this Offcring Statement->>>>
GENERAL INSTRUCTIONS

L. Eligibility Requirements for Use of Form 1-A.

This form is to be used for securities offerings made pursuant to Regulation A, 17 CFR 230.251 et seq.
Careful attention should be directed to the terms. conditions and requirements of the regulation. especially
Rule 231, inasmuch as the exemption is not available to all issucrs or to every tvpe of sccurilies transaction.
Further. the aggregate offering amount of securitics which may be sold in any 12 month period is strictly
limited to $5 mullion.

1. Preparation and Filing of the Offering Statement.

An offering starement shall be prepared by all persons seeking exemption pursuant to the provisions of
Regulation A Parts [ Il and [11 shall be addressed by all issuers. Part I of the form which refates to the
content of the required offering circular provides several alternate formats depending upon the nature
and/or business of the issuer: only one format needs to be followed and provided in the offcring staiement.
General information regarding the preparation. format. content of. and where to file the offering siatement
is contained in Rule 232, Requirements relating 10 the offering circular are contained in Rules 233 and 235
The offering statement may be printed. mimcographed. lithographed. or tvpewritten or prepared by any
similar process which will result im clearly legible copies.

1L Supplemental Information.

" The following inforination shall be furnished 1o the Commission as supplemental information:
(1) A statement as to whether or not the smount of compensation to be allowed or paid to the underwriter
has been cleared with the NASD. <<<- not applicablc ->>>
() Any enginecring. management or similar report refercnced in the offering circular. <<<- none ->>>
(3)

3} Such other information as requested by the staff in support of stalcinents. representations mpﬂ\@CESSED
assertions contained in the offering statement.
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PART 1 — NOTIFICATION

The information requested shall be provided in the order which follows specifving cach item numbpr:
the text of cach item as presented in this form may be omitted. All items shall be addressed and negative
responses should be included.

ITEM E. Significant Parties
List the full names and business and residential addresses. as applicable. for the following persons:

() Whe issuer’s dircctors: <<<- Pak Nang Benildus YONC, managing member- .+ -

(b) the issuer’s officers: <<<- pone ar this point, but to be recruited as the need arises or outsourced-.- - .-
(c) the issuer’s general partners; <<<- none->:°°

(d) record owners of 3 percent or inore of any class of the issuer’s equity securilics: <<<- siome-- . -
{¢) beaceficial owners of 3 percent or more of any class of the issuer’s equity securitics; <<<- pone--
(N promotcrs of the tssuer: <<<. porre- <1+ '

{g) affilintes of the issuer: <<<- pone- -

(I counscl to the issuer with respect to the proposed offering: <<<- sone- -~

(1) each undenwriter with respect to the proposed offering; <<<- nose- -

() the underwriter’s directors, <<<- pope-- > >

(k) the underwriter’s officers: <<<- nore-

(1) the underwriter’s general partners: and <<<- jrone- -~

{(m) counsel to the underwriler. <<<- pose- - -

ITEM 2. Application of Rule 262

{a0) State whether any of the persons identified in response 1o ltem | arc subject to any of the
disqualification provisions sct forth in Rule 262. <<<- none-  ~-

{b) Il"any such person is subject to these provisions, provide a full description including pertinent names.
dates and other details. as well as whether or not an application has been made pursuant to Rule 262 for a
wanver of such disqualification and whether or not such application has been granted or denied.

ITEM 3. Affiliate Sales <<<- pone->>>

I any part of the proposed offcring involves the resale of securities by affiliates of the issucr. confirm
that the following description does not apply 10 the issuer.

The issuer has not had a net income from operations of the character in which the issuer intends to
engage for at least one of its last two fiscal vears.

ITEM 4. Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securtties are to be offered by underwriters. dealers or salespersons.
<<= o= e
(b} List the jurisdictions in which the securitics are o be offcred other than by underwriters. dealers or
salesmen and state the method by which such securities are to be offerced.

esMate of Georgia. Floride. New York, California, Texas, Nevada by direct mail method 1o selected
group of people- -~

ITEM 5. Unregistered Securities Issued or Sold Within One Year <<<- NONE->>>

(1) As to any unregistered sccuritics issued by the issuer or anv of its predecessors or afliliated issuers
within one year prior to the filing of this Form 1-A. state:

(1) the name of such issuer:

(2} the title and amount of securities issued:

(3) the aggregate offering price or other consideration for which they were issued and basis for computing
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the amonnt thereof:

() the names and identitics of the persons 10 whom the securities were issued. \

(b) As 1o anv unrcgistered securitics of the issuer or anv of its predecessors or affiliated issucrs w uc ) \\@rg I
sold within one vear prior to the filing of this Form !-A by or for the account of anyv person who at lq. time
was a director. officer. promoter or principal security holder of the issuer of such securities. or was a
undenvriter of any sccuritics of such issuer. furnish the information specified in subsections (1) tllroug
of paragraph (a).

(¢) Indicate the section of the Securitics Act or Commission rule or reguiation relied upon for exemption
from the registration requirements of such Act and state briefly the facis relied upon for such exemption.

ITEM 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the offering
of any sccuritics in addition to those covered by this Form 1-A. If so. describe fully the present or
proposcd offering, <<<- NONF- >

ITEM 7. Marketing Arrangements

{a) Bricfly describe any arrangecnt known to the issuer or o anyv person named in responsc to Item |
above or to any selling sccurity Lolder in the offering covered by this Form 1-A for anv of the following
purposcs:

(1) To limit or restrict the sale of other securities of the same class as those to be offered for the period of
distribution: <<<- ne such arvangenent knovwp-=

(2) To stabilizc the market for any of the securities o be offcred: - no such arrangement known

(3) For withholding commissions. or otherwise to hold each underwriter or dealer responsible for the
distribution of its participition. <<<— sy undernriters are imvoleed for the sale of securities=>>>

(b) Identify any underwriter that intends to confirm salcs to any accounts over which it exercises
discretionary anthority and include an estimate of the amount of securities so intended to be confirmed.
<<~ o underwriter involved,

ITEM B. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering stalement as having prepared or certified any part thereof was
emploved for such purpose on a contingent basis or. at the time of such preparation or certification or al
any time thereafter. had a material interest in the issuer or any of its parenis or subsidiarics or was
connected with the issuer or any of its subsidiarics as a promoter. underwriter. voting trustec. director.
officer or employee furnish o bricl statcment of the nature of such contingent basis. interest or connection.
<<<—none applicable-> >

ITEM 9. Use of a Solicitation of Interest Document
Indicate whether or not a publication authorized by Rule 234 was used prior to the filing of this

,g.mon If so. indicate the date(s) of publication and of ilie last communication with prospective
<<<-rone- -~

PART HH — OFFERING CIRCULAR

ZatFinancial Statement requirements. regardless of the applicable disclosure model. are specified in Part
of this Form 1-A,

The Commission encourages the use of management’s projections of future economic performance
that have a reasonabte basis and arc presented in an appropriate format. See Rule 175. 17 CFR 230.175.

The narrative disclosure contents of offering circulars are specified as follows;
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A: For all corporate issuers — the information required by Model A of this Part Il of Form [-A.

B:

For all other issuers and for any issuer that so chooses — the information required by either Pant 1
of Formi SB-2, 17 CFR 239.29. except for the financial statements called for there. or Model B of
this Part I of Form 1-A. Offering circulars prepared pursizant to this instruction need not follow
the order of the items or other requirements of the disclosure form. Such information shall not.
however. be set forth in such a fashion as to obscurc any of the required information or amy
information necessary 10 keep the required information from being mcomplete or mislcading,
Information requested to be presented in a specified tabular format shall be given in substantially
the tabular form specified in (e item.
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COVER PAGE

AMERICAN HOME CAPITAL. LLC

"Type of sccurities offered: Equity Units in an LLC

Maximum mmmber of securitics offered: 5000 units

Minimum number of secnrities offered: 30 units

Price per security: $ 1000

Total proceeds: If maximum sold: $3.000.000  If minimum sold: $30.000
{Sec Questions Y and 10)

Is a conunissioned sclling agent sclling the securities in this offering”? [ | Yes [X] No
If ves. what percent is commission of price to public? n/a Yo
Is there other compensation to selling agent(s)? [ | Yes |X] No

Is there u finder’s fee or similar pavinent to any person? [ ] Yes | X| No (See Question No. 22)
Is there an escrow of proceeds until minimum is obtained? [X] Yes [ ] No (See Question No. 26)

Is this offering limited to members of a special group. such as employvees of the Company or
individuals? [ | Yes | X| No (See Question No. 25 :

Is transfer of the securities restricted? [X) Yes | | No (See Question No. 23)

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK. AND
INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN
AFFORD TO LOSE THEIR ENTIRE INVESTMENT. SEE QUESTION NO. 2 FOR THE RiSK
FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST SUBSTANTIAL RISKS TO AN
INVESTOR IN THIS OFFERING.

INMAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR
APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE. THESE AUTHORITIES HAVE NOT PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING. NOR DOES IT
PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR
SELLING LITERATURE. THESE SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM
REGISTRATION: HOWEVER. THE COMMISSION HAS NOT MADE AN INDEPENDENT
DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

wh
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This Company:

[X1 Has never conducted operations.

i ]Is in the development stage.

| 11s currently conducting operations.

| | Has shown a profit in the last fiscal vear.
[ ] Other (Specifv);

{Check at least onc. as appropriate)
This offering has been registered for offer and sale in the following states: <<<- none registered vet->>>

Stare State File No. Effective Date
NONE -

INSTRUCTION: The Cover Page of the Offering Circular is a sumumary of certain essential information
and shou!d be kept on one page if at all possible. For purposes of characterizing the Company on the cover
page. the term “development stage™ has the same meaning as that set forth in Statement of Financial
Accounting Standards No. 7 (June I. 19753).
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OFFERING CIRCULAR of AMERICAN HOME
CAPITAL, LLC

A Georgia Limited Liability Company
165 Highlane Dr, Stockbridge GA 30281

$5,000,000.00
Limited Liability Compeany Membership Interests (“Units™)
Minimum Investment: $10,000

[Mate:

AMERICAN HOME CAPITAL. LLC (the "Company™) is a Georgia Limited Liability Company. with American
Home Support Group.. a Georgia Limited Liability Company, as the manager (the “Manager™). The Company engages
in a series of joint venture participations with group member companies of the Manager by advancing funds to group
member companies for the purpose of acquiring real estate throughout the United Siates. all of which will be secured.
in whale or in part by the real estate. The company will receive a guaranteed rate of return on capital plus a profit share

of up to H0% or more of the joim venture net profits formulated on a case by case basis.

Investors ("Investors™) witl became members (“Members™) of the Company, and will have the option. exercisable upon
subscription for Units. to reccive monthiy distributions of Net Profits (defined hercafter) from the Company”s
operations. or to aliow all or a portion of their proportionaie share of Company distributions to be reinvested in the
purchase of additional Units. In all other respects, however. an investment in the Company is illiquid and subject o
certain restrictions on withdrawa! (see “Withdrawal. Redemption Policy, and Other Events of Dissociation™). Company
income will be taxed to Members as ordinary income, regardless of whether it is distributed in cash or reinvested. and
otherwise tax-exempl cntities (such as Individual Retirement Accounts and Keogh plans} may have 1o pay 1ax on a
portion of their share of Company income if the Company enpages in certain transactions, This offering invelves tax
and other risks (see “Investment Risks™. “Business Risks™. and “Income Tax and ERISA Considerations™). Please refer

to the Table ot Contents.

THIS OFFERING INVOLVES SIGNIFICANT RISKS THAT ARE DESCRIBED
IN DETAIL IN THIS OFFERING CIRCULAR. INVESTORS SHOULD NOT
INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO
LOSE THEIR ENTIRE INVESTMENT. THE NOTES MADE BY THE
COMPANY ARE NOT GUARANTEED BY ANY GOVERNMENT AGENCY,
ENTITY OR OTHER INSTRUMENTALITY.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON




THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

AN OFFERING STATEMENT PURSUANT TO REGULATION A OF THE
SECURITIES ACT OF 1933 RELATING TO THESE SECURITIES HAS BEEN
FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. THE U.S.
SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF ANY SECURITIES OFFERED OR THE TERMS OF THE
OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING
LITERATURE. THESE SECURITIES ARE OFFERED UNDER AN
EXEMPTION FROM REGISTRATION; HOWEVER, THE COMMISSION HAS
NOT MADE AN INDEPENDENT DETERMINATION THAT THESE .
SECURITIES ARE EXEMPT FROM REGISTRATION.




CONTENTS

SUMMARY OF THE OFFERING

TERMS OF THE OFFERING

INVESTOR SUITABILITY

PLAN OF DISTRIBUTION

USE OF PROCEEDS

DESCRIPTION OF BUSINESS

LENDING STANDARDS AND POLICIES
COMPENSATION TO MANAGER AND AFFILIATES
FIDUCIARY RESPONSIBILITY OF THE MANAGER
INVESTMENT RISKS

BUSINESS RISKS

CONFLICTS OF INTEREST

CERTAIN LEGAL ASPECTS OF COMPANY NOTES
THE MANAGER AND AFFILIATES

LEGAL PROCEEDINGS

SUMMARY OF LLC OPERATING AGREEMENT
INCOME TAX CONSIDERATIONS

ERISA CONSIDERATIONS

ADDITIONAL INFORMATION AND UNDERTAKINGS
SECURITIES ACT 1933 SECTION 3(b) REGULATION A EXEMPTION

EXHIBITS
Exhibit A: Limited Liability Company Operating Agreement p-39
Exhibit B: Subscription Agreement p.53
Exhibit C: Subscription Agreement Addendum p.60

xhibit D: Samples of Advertising p.61




CERTAIN TERMS OF THE OFFERING

Price to Investors Selling Commissions. g::;s:;sy

Per Unit ‘ $1.000 $0 $1.000
Minimum (Hiering $50,000 50 $50.000
Maximum Offering $5.000.000 50 $5,000.000

(1) The minimum investment is $10,000 (the “Minimum [nvestment™); however. the Manager reserves the right, in
its sole discretion, to accept subscriptions in a lesser amount or require a higher amount.

(2) The admission of [nvestors as Members of the Company is contingent upon the Manager’s receipt and
acceplance of subscriptions equal to at least Fifty Thousand Dollars ($50,000) (the “Minimum Offering
Amount”™) within six (6) months from the date of this Offering Circular (“Offering Period™). The Offering Period
may be extended for an additional twelve (12) month period at the clection of the Manager. Afler the Minimum
Offering Amount is raised. the offering will continue untit (i) Five Million Dollars ($5.000.000) {the “Maximum
Offering Amount™) s raised. (ii) the Offering Period expires, or (iii) the offering is withdrawn by the Company.

(3) Units will be offered and seld directly by the Manager, for which it will receive no selling commissions. Units
may also be sold through third parties. who may receive sclling commissions or fees to be negotiated on 2 case-
by-case basis. Broker-dealer agreements may be entered into. (See “Plan of Distribution™). There is no firm
commitment to purchase or sell any of the Units. All selling commissions or fees to third persons incurred in the
sale of Units will be paid by the Manager. which may act as the originator of investments by the Company.

{4) The Manager will bear the Company’s organizational and syndication fees including, but not limited 1o legal
expenscs. printing costs, selling expenses and filing fees paid to the Georgia Department of Corporations. (Sec
“Use of Proceeds™)

THE SALE OF LIMITED LIABILITY COMPANY INTERESTS COVERED BY THIS
OFFERING CIRCULAR HAS NOT BEEN REGISTERED WITH THE SECURITIES
AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT"), IN RELIANCE UPON THE EXEMPTIONS FROM SUCH
REGISTRATION REQUIREMENTS SET FORTH IN SECTION 3(b) OF THE ACT
AND REGULATION A THEREUNDER OTHER THAN AN OFFERING
STATEMENT RELATING TO THESE SECURITIES HAVING BEEN FILED.

THIS OFFERING INVOLVES SIGNIFICANT RISKS, DESCRIBED IN DETAIL
HEREIN. FEES WILL BE PAID TO THE MANAGER AND ITS AFFILIATES,
WHO ARE SUBJECT TO CERTAIN CONFLICTS OF INTEREST. (SEE
“BUSINLSS RISKS,” “COMPENSATION TO MANAGER AND AFFILIATES”
AND “CONFLICTS.OF INTEREST™). PROSPECTIVE PURCHASERS OF UNITS
SHOULD READ THIS OFFERING CIRCULAR IN ITS ENTIRETY.

THERE IS NO PUBLIC MARKET FOR UNITS AND NONE IS EXPECTED TO
DEVELOP IN THE FUTURE. SUMS INVESTED IN THE LIMITED LIABILITY
COMPANY ARE ALSO SUBIJECT TO SUBSTANTIAL RESTRICTIONS ON
WITHDRAWAIL AND TRANSFER (SEE “WITHDRAWAL, REDEMPTION POLICY,
AND OTHER EVENTS OF DISSOCIATION), AND THE UNITS OFFERED




HEREBY SHOULD BE PURCHASED ONLY BY INVESTORS WHO HAVE NO
NEED FOR LIQUIDITY IN THEIR INVESTMENT.

NO PERSON HAS BEEN AUTHORIZED IN CONNECTION WITH THIS
OFFERING TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS OFFERING
CIRCULAR, AND ANY SUCH INFORMATION OR REPRESENTATIONS
SHOULD NOT BE RELIED UPON. ANY PROSPECTIVE PURCHASER OF UNITS
WHO RECEIVES ANY SUCH INFORMATION OR REPRESENTATIONS
SHOULD CONTACT THE MANAGER IMMEDIATELY TO DETERMINE THE
ACCURACY OF SUCH INFORMATION. NEITHER THE DELIVERY OF THIS
OFFERING CIRCULAR NOR ANY SALES HEREUNDER SHALL UNDER ANY
CIRCUMSTANCES CREATE AN IMPLICATION THAT THERE HAS BEEN NO
CHANGE IN THE AFFAIRS OF THE LIMITED LIABILITY COMPANY OR IN
TUHE INFORMATION SET FORTH HEREIN SINCE THE DATE HEREOF.
PROSPECTIVE PURCHASERS SHOULD NOT REGARD THE CONTENTS OF THIS
OFFERING CIRCULAR OR ANY OTHER COMMUNICATION FROM THE
LIMITED LIABILITY COMPANY AS A SUBSTITUTE FOR CAREFUL AND
INDEPENDENT TAX AND FINANCIAL PLANNING. EACH POTENTIAL
INVESTOR IS ENCOURAGED TO CONSULT WITH HIS OWN INDEPENDENT
LEGAL COUNSEL, ACCOUNTANT AND OTHER PROFESSIONAL WITH
RESPECT TO THE LEGAL AND TAX ASPECTS OF THIS INVESTMENT AND
WITH SPECIFIC REFERENCE TO HIS OWN TAX SITUATION, PRIOR TO
SUBSCRIBING FOR UNITS IN THE LIMITED LIABILITY COMPANY.

THE PURCHASE OF LIMITED LIABILITY COMPANY UNITS BY AN
INDIVIDUAL RETIREMENT ACCOUNT (“IRA™), KEOGH PLAN OR OTHER
QUALIFIED RETIREMENT PLAN INVOLVES SPECIAL TAX RISKS AND OTHER
CONSIDERATIONS THAT SHOULD BE CAREFULLY CONSIDERED. INCOME
EARNED BY QUALIFIED PLANS AS A RESULT OF AN INVESTMENT IN THE
LIMITED LIABILITY COMPANY MAY BE SUBJECT TO FEDERAL INCOME
TAXES, EVEN THOUGH SUCH PLANS ARE OTHERWISE TAX EXEMPT. (SEE
“INCOME TAX AND ERISA CONSEQUENCES™.)

THE UNITS ARE OFFERED SUBJECT TO PRIOR SALE, ACCEPTANCE OF AN
OFFER TO PURCHASE, AND TO WITHDRAWAL OR CANCELLATION OF
THE OFFERING WITHOUT NOTICE. THE MANAGER RESERVES THE RIGHT
TO REJECT ANY SUBSCRIPTIONS IN WHOLE OR IN PART.

THE MANAGER WILL MAKE AVAILABLE TO ANY PROSPECTIVE INVESTOR
AND HIS ADVISORS THE OPPORTUNITY TO ASK QUESTIONS AND RECEIVE
ANSWERS CONCERNING THE TERMS AND CONDITIONS OF THE OFFERING,
- THE LIMITED LIABILITY COMPANY OR ANY OTHER RELEVANT MATTERS,
AND TO OBTAIN ANY ADDITIONAL INFORMATION TO THE EXTENT THE
MANAGER POSSESSES SUCH INFORMATION.

THE INFORMATION CONTAINED IN THIS OFFERING CIRCULAR HAS
BLEEN SUPPLIED BY THE MANAGER. THIS OFFERING CIRCULAR
CONTAINS SUMMARIES, BELIEVED BY THE MANAGER TO BE




ACCURATE, OF CERTAIN AGREEMENTS AND OTHER DOCUMENTS, BUT
ALL SUCH SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY BY
REFERENCES TO SUCH AGREEMENTS AND OTHER DOCUMENTS.
COPIES OF DOCUMENTS REFERRED TO IN THIS OFFERING CIRCULAR,
BUT NOT INCLUDED HEREIN AS AN EXHIBIT, WILL. BE MADE
AVAILABLE TO QUALIFIED PROSPECTIVE INVESTORS UPON REQUEST.

SUMMARY OF THE OFFERING

The following information is only a brief summary of, and is qualified in its entirety by, the detailed information
appearing ¢lsewhere in this Offering Cireular, This Offering Circular, together with the exhibits attached, should be
read in their entirety before any invesiment decision is made. If any provision in this Offering Circular conflicts with
any provision of the Company’s Operating Agreement, then the terms of this Offcring Circular shall prevail.

Company

AMERICAN HOME CAPITAL, LLC (the “Company™),

a limiled Hability company. engages in a series of joint venture participation with the group
member companies of the Manager. by advancing funds to the Group member companies for
the purpose of acquiring real estate throughout United States. all of which will be secured, in
whole or in part. by the real estate. The Company will receive a guaranteed rate of return plus
a share of up 1o 10% or more of the joint venture net profits formulated on a case by case basis.

Manager

American Home Support Group. a Georgia Limited Liability Company, (the “Manager™). The
Manager will manage the Company. The Manager and its Affiliates will receive the Manager's
Fees.

Suitability Standards

Units arc offered to any individuals, Keogh plans, IRAs and other invesiors.

Capitalization

Maximum of $5.000.000. minimum of $50.000. (Sce "Terms of the Offering — Admission of
Investors: Minimum and Maximum Offering™)

Payment of Selling
Commissions “NO
LOAD"

No portion of the gross proceeds of this offering will be used for the purpose of paying selling
commissions and fees incurred in the sale of Units.

No Guaranty

The notes funded by the Company will NOT be guaranteed by any government agency. Some
notes may be personally guaranteed by third partics, however, exercising the remedies under
any such puaranty is limited and would require lengthy and costly legal action.

Term of the Company

Until December 31. 2014 (with provisions for extension a1 discretion of the Manager or
majority votc of the Members)., unless sooner terminated. (See “Summary of LLC Operating
Agreement — Term of LILC™)

Member Withdrawal

A Member may withdraw as a Member at any time. however. the right to sell Units and realize
a return of capital is available under limited circumstances until the lermination of the
Company. The Company will use its best efforts to redeem Units for Members within 30 days
of receiving a written request from the Member. Large withdrawals penerally require fonger
waiting periods. (See “Summary of LLC Operating Agreement — Withdrawal. Redemption
Policy. and Other Events of Dissociation™ and “Restrictions on Transfer™.)

Monthly Distributions

Each month, the Manager will distribute the Company’s accrued Net Profits (defined
hereafler) to the Members on a pro-rata basis based upon their capital accounts, to the extent
that there is cash available and provided that the monthly distribution will not impact the
continuing operations of the Company as follows: one hundred percent (100%) to the

. Members. “Net Profits™ is defined herein as the Company”s monthly gross income less the

payments of the Company’s monthly operating expenses (such as the Manager's
Comnpensation {sec “Compensation to Manager and Affiliates™), amounts due by the Company
on any notes or line of credit. audit costs, and Company taxes) and an allocation of income for
a nolc Joss reserve (the “Note Loss Reserve™). All distributions will be made on a monthly
basis. in arrears, The monthly distribution shall be based upon the expected net profits for that
fiscal year. even though the actual Net Profits may vary from month te month. This variation
could result in a returmn of capital in a given month where the amount of the monthly
distribution is greater than a Member's share of the Net Profits for that month. By the end of
the Company’s fiscal year and after completion of its annual audit. the Manager will make
every effort to have distributed to each Member the amount of Nect Profits that will be
allocated to that Member on the Schedule K-1 that he. she, or it receives for income tax




reporting. However. the amount of income reported to cach Member on his, her or its Schedule
K-1 may differ somewhat from the actual cash distributions made during the fiscal year
covered by the Schedule K-1 duc to. among other things, the Note Loss Reserve and factors
unique (o the tax accounting of Company. such as the treatment of investment expense.

Series A Reinvestment  Upon admission as members into the Company. Investors must clect 1o (i) receive monthly

Election cash distributions from the Company in the armount of that Member*s share of cash available
for distribution. or (ii) allow the monthly distribuiions to be reinvested by purchasing
additional Scries A Units, or (iii) a combination of (i) and (ii) above. An election 1o reinvest all
or a portion of the monthly distributions is revocable al any time, upon a written request to
revoke such clection. Such election shall become effective on the first {1st) day of the month
fotlowing receipt of the election. If no election is made. then the monthly distribution will be a
cash distribution.

No Liquidity There are certain restrictions on transferability of Units. (See “Investment Risks — Limited
Transferability of Units™. ) Investors should not purchase Units unless they intend to hold them
for the full term of the Offering.

Reports to Members Audited annual reports concerning the Company s business affairs will be provided to
Members who request them in writing. Each Member will receive a copy of the Company’s
annual income tax return.

TERMS OF THE OFFERING

This offering is made to Investors to purchase Units in the Company. The initial Unit subscription price 1o cach
Member is One Thousand Dollars ($1.000) per Unit. with a minimum subscription from cach Investor of Ten Thousand
Dollars ($10.000) (*Minimum Investment™). however. the Manager reserves the right, in its sole discretion, to accept
stibseriptions in an amount Iess than such amount. Each Unit of investment represents a fraction of the Member’s
interest in the Company. Once the Minimum Offering Amount has been raised, the Manager, at its discretion, may
adjust the per Unit price for additional Units by adjusting the book value of the assets of the Company to reflect the fair
market value of those assets and determining the liabilities of the Company. Tn such event, the adjusted book value less
the liabilities. divided by the number of Units outstanding shall determine the then current price per Unit or maintain
the nominal price of $1.000, whichever is the higher. Otherwise and until such time, the unit price shatl remain at One
Thousand Dollars ($1.000) per Unit, Investors may purchase Series A Units only. There are no other classes of Unils
under this OtYering Circular.

Admission of Investors: Minimum and Maximum Offering

This offering is contingent upon the Manager's receipt and acceptance of total subscriptions equal to Fifty
Thousand Dollars ($50.000) (the “Minimum Offering Amount™). If the Minimum Offering Amount is not
received within six (6) months of the date of permit issuance {“Offering Period™) this offering will be terminated
and all subseription funds shall be returned to subscribers. The Manager may. in its sole discretion. cxtend the
Oflfering Period for an additional twelve {12) month period.

The maxinum gross proceeds of this offering will be Five Million Dollars ($5,000.000) (the “Maximum Offering
Amount”y which will comprise, subject to adjustments as described elsewhere in this offering circular, the total
capitalization of the Company. This oflering may. however, be terminated at the option of the Manager at any time
before the Maximum Offering Amount is raised.

Subscription Agreements: Admission to the Company

Subscription Agreements from prospective Investors will be aceepted or rejected by the Manager within forty-five
(45) days after their receipt. The Manager reserves the right to reject any subscription tendered for any reason, or to
accept it in part only. Investors will be admilted into the Company only when their subscription funds are required
by the Company Lo fund a mortgage note or to create appropriate reserves or to pay Company expenses. (See “Use
of Proceeds™)

By executing the Subscription Agreement. an Investor agrees to purchase the value of Units shown thercon on a
“when issucd basis™. Accordingly, exceuting the Subseription Agreement does not in itself make a person an owner
of'the Units for which such Investor has subscribed. Units will be issued when the Investor is admitted to the
Company. Afier the Minbmum Oflering Amount is received, the Manager anticipates that the delay between delivery
ol a Subscription Agreement and admission 1o the Company will be less than ninety {(90) days, though there can be
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no assurance that such delay will not be more than ninety (90) davs. Subscription Agreements are non-cancelable and
subscription funds are non refundable for any reason, except with the consent of the Manager. After having invested
for the Minimum Investment, a purchaser may al any lime, and from time 1o time subscribe 10 purchase additional
Units in the Company so long as the oflering remains open. Each purchaser is liable for the payment of the full
purchase price of all Units for which such purchaser has subseribed.

Election to Receive Monthly Cash Distributions

Upon subscription for Units. an [nvestor must elect to either (i) reccive monthty cash distributions from the Company
in the amount of that Member's share of cash availablc for distribution, (ii} allow his or her distributions to be re-
invested by purchasing additional Units of Series A Units. or (iii) a combination of (i} and (ii). An election to re-invest
distributions. ence made upon subscription for Units, is revocable on cach month subsequent to the date the Units arc
purchascd. Cash distributions re-invested by Investors who make such an clection will be used by the Company for
further joint vemure purposes. The effect on re-investing the distributions of some Investors will be to increase their
capital accounts. entitling them to a proportionate increase in their relative share of future earnings or losses of the
Company. In addition. since the Company will adjust the number of Units held by cach Investor to correspond 1o their
capital accounts. thuse Investors who clect to re-invest their share of distributions will have their holdings of Units
increased in proportion to their capital accounts, thereby increasing their voling power relative to Investors who
receive monthly distributions of cash.

Restrictions on Transfer

As a condition to this Offering of Units. restrictions have been placed upon the ability of Investors to resell or
otherwise dispase of any Units purchased. including (without limitation) the folfowing:

(13 No member may resclf or othenwise transter any Units without the satisfaction of certain conditions designed 10
comply with applicable tax and securities laws. including (without limitation) the requirement that certain legal
opinions be provided to the Manager with respect to such matters. The transferce must meet the same Investor
yuakilications as the Members admitied during the Offering Period. (See “Summary of LL.C Operating
Agreement — Restrictions on Transfer™.)

{2) The Scearity have not been registered with the Securities and Exchange Commission under the Securities Act of
933, as amended (the “Act™). in reliance upon the exemptions provided for under Section 3(b) and Regulation
A thereunder other than an Offering Statement having been filed. Units may be sold or otherwise transferred
without registration under the Act pursuant to an exemption therefrom.

A legend will be placed upon all instruments evidencing ownership of Units in the Company stating that the Units
have not heen registered under the Securities Act of 1933, as amended, and set forth the foregoing limitations on
resale. Notattons regarding these limitations shall be made in the appropriate records of the Company with respect
lo all Units offered hereby. The furegoing steps will also be taken in connection with the issuance of any new
instruments for any Units that are presented for transfer, to the extent the Manager deems appropriate.

The Company will charge a transfer fee of One Hundred Dollars ($100) per transfer of ownership to a third party. If a
Member transiers Units to more thar one person, cxcept transterees who will hold title together. the transfer to each
person will be considered a separate transfer.

PLAN OF DISTRIBUTION

The Units will be ofTered and sold by the Company. with respect to which ne commissions or fees will be paid to the
Manager. No undenwriters or broker-dealers have undertaken to distribute all or any portion of the Units. and there is
no assurance that the entire offering. or the minimum offering, will be subscribed. If the minimum offering is not
subscribed. Investors” funds will be returned. If only the minimum offcring is subscribed. the offering and Company
operating expenses may constitute a greater percentage of the revenue of the Company. and as such. a reduction of the
Company’s rale of return to Investors as compared with the rate of return that might be realized on a larger portfolio of
funds may occur.

The Manager may rclzlin the services of independent third parties to locate prospective Investors, who may receive
selling commissions or fees to be negotiated on a case-by-case basis. All selling commissions and/or finders” fees
payable with respuect to the saie of Units will be paid by the Manager and not the Company.




USE OF PROCEEDS

The Company will use the proceeds raised from the Offering for advancing funds to joint venturers who are Group
member companies of the Manager for the purpose of acquiring real estate throughout the United States, all of which
will be secured. in whole or in part, the real estate,

DESCRIPTION OF BUSINESS

The Company was organized in October 2006 for raising capital for participating in a serics of joint ventures with the
Group member companics of the Manager for the purpose of acquiring real estate throughout the United States, all of
which will be secured in whole or in part, by the real estate.

The Company will reccive from the joint venture a guaranteed rate of return on capital plus a share of up to 10% or
mare of the joint venture net profits formulated on a case by case basis.

The primary source of business will come from joint ventures with the Group member companies of the Manager.
After completing the Minimum Qffering, the Company may limit subscriptions as they are needed to fund additional
projuects.

‘The Company’s participation in these joint ventures could run from short to medium terms. The Company’s funds
advanced to the Group member companics are sccured cither in the first ranking or mezzanine position. Returns for
mezzanine arrangements will be formulated at higher than traditional prime rates. Ii is anticipated that most funding
will be secured in the mezzanine (second) position.

LENDING STANDARDS AND POLICIES

General Standards for Funding Decisions

The Company will engage in the business of participating in a series of joint ventures by advancing funds to the Group
member companies of the Manager for the purpose of acquiring real estate throughout the United Siates. all of which
will be sceured in wholc or in part by deeds of trust, mortgages. security agreements or legal title in real or personal
property. including but not limited to, single famity homes, multiple unit residential property (such as apartment
buildings). commercial property {such as stores. shops, warchousces, churches and uffices). unimproved land (including
land with entitlements and without entitiements). mobile homes, and other personal property.

I funding is for construction, rehabilitation. or development of a real propenty, the Note will be directly secured by a
security instrument encumbering the property being improved. rehabilitated, or developed and will be subject to a
disbursement agreement between the Company. as Funder. the Co-Venturer, the general contractor {if any) and a
licensed joint control ugent.

Company funding decisions will be made pursuant to a set of guidclines designed to set standards for the quality of
the security given for the funding. Such standards are summarized as follows:

Priority of Mortgages. The lien securing cach Company fund will not be junior to more than two (usually just one)
other deeds of trust or mortgage encumbrances on the real property (the “security property™) unless the deed of trust
is for alternative security.

Loan-to-Value Ratios. The Company intends to make funding decisions according to the loan-to-value ratios set
forth below. As used in the term “loan-to-value ratio,” “value™ means the appraised value of the sccurity property as
determined by an independent written appraisal, a Broker Price Opinion ("BPO”). Automated Valuation Model
("AVMT). or by the Manager at the time the Company makes the funding decision or which is “current” at the time
the Company makes a funding decision. BPO's are independent “mini-appraisals” done by a local licensed real estate
agent to evaluate or confirm a value. Appraisals will generally be used but a BPO or AVM may be used or the
Manager may value the property, The Manager or its Alfiliates will use its best Judgment to determine which value to
use based upon a reasonable assessment of the information provided. The term “loan™ includes both the amount of the
Company’s funding and all other outstanding debt sccured by any senior deed of trust on the security property, The
amount of the Company’s funding combined with the outstanding debt secured by any senior deed of trust on the
security property will not exceed a specified percentage of the value of the security property as determined at the time
the funding decision is made, according to the following table:




LOAN-TO-VALUE RATIOS
Type of security Property Ist Trust Deeds 2nd Trust Deeds

*Residential 1w 4 units 80% 80%

Commercial Property

{including apartments, stores and oflice buildings) 75% 80%
**Residential Vacant Lots 6% 55%
**Unimproved Land 60% 50%

(*Residential includes mobile homes) (**May use “as constructed” value if a construction loan)

These loan-to-value ratios will not apply to purchase-money financing offered by the Company to scll any real estate
owned by the Company (i.c.. property which is acquired through foreclosure) or to refinance an existing loan that is in
default at the time of maturity. [n such cases. the Manager, in its sole discretion, shall be free to accept any reasonable
financing terms that it deems 10 be in the best interests of the Company.

Appraiser Qualifications. Appraisers retained by the Company shall be licensed or qualificd as independent fee
appraisers and be certificd by or hold designations from one or more of the following organizations: the Federal
National Mortgage Association (*"FNMA™), the Federal Home Loan Mortgage Corporation (“FHLMC™), the National
Association of Review Appraisers, the Appraisal Institute, the society of Real Estate Appraisers. M.AL, Class IV and
Class IV Savings and Loan appraisers or other qualifications acceptable to the Manager.

Terms of Fundings. The terms of mezzanine funding will generally be between one (1) to ten {10) years. The terms
of first (1st) position trust deed funding will generally be thirty {30) years, but in no event more than forty (40) years.
Fundings originated whose term cxceeds the life of this Company fund will be sold, at the best prevailing rate, on the
open market upon the dissolution of the Company. Most fundings will provide for monthly payments of principal
and/or interest. with many Company fundings providing for payments of interest only and a “balloon” payment of
principal payable in full at the end of the term. These fundings require the borrower to refinance or sell the propetty
to pay out in full at maturity.

Interest Rates. Most Company fundings will tic a return to rates which are 3 to 4 points above the prevailing
interest rates in the geographical arca where the security property is located..

Funding Conditions. Company fundings will not proceed until:

{a) Title Insurance. Satisfactory title insurance coverage will be binding for all real property notes, with the title
insurance policy naming the Company as the insured and providing title insurance in an amount not less than the
principal amount of the note. The nature of each policy of title insurance, including the selection of appropriate
endorsements affecting coverage shatl be sclected by the Manager. Title insurance insures only the validity and
priority of the Company’s deed of trust or mortgage, and docs not insure the Company against loss from other
causcs. such as diminution in the value of the sccurity property, appraisals. note defaults, etc.

(b) Fire and Casualty Insurance. Satisfactory fire and casualty insurance will be obtained for all notes containing
improvements, naming the Company as loss payee in an amount equal to the total amount of the Company’s
note. Appropriate liability insurance will be obtained on all unimproved real property. (See “Business Risks —
Uninsured Losses™ )

(c) Payee and Beneficiary Name. All new security instruments (notes, deeds of trust, etc.) and insurance policics
will name the Company as payee and beneficiary. Documents will not be written in the name of the Manager or
any other nominec. In addition, the Company will make certain that the policies of fire and casvalty insurance
insuring the security propenty (although such policies may not specifically name the Company as loss payec) do
provide that the holder of the note and/or its assignee is the loss payee.

Fundings to Manager or Affiliates. The Company may also extend financial accommodations to the Manager or its
AfTiliates secured by real or personal property throughout the United Statces.

Leverage. The Company does not plan to borrow funds to acquire notes in the ordinary course of business. However,
it may from time to time require a line of credit to assure liquidity of its operations, such as to pay off a defaulted first
mortgage to preserve the Company’s subordinate interest, or to fund notes when Investors’ funds are not vet sufficient




10 do so but are expecied 1o be. However, at no time will the Manager borrow money for the Company when the total
amount of such note. taken togcther with all other Company indebtedness, would exceed fifty percent (50%) of the
face value of its current portfolio of assets.

Reserve Fund. A contingency reserve fund will be established and maintained for the purpose of covering unexpected
cash needs of the Company. Reserve funds will not be invested in mortgage notes. Reserve funds will be invested in
short-term investments such as money market accounts which provide liquidity and a lower yield than might be
earned on mortgage notes. The Manager will sct the amount of the contingency reserve in its business judgment.

Funding Packaging
The Manager or its Affiliate will assemble and/or obtain all necessary information required to make a funding

decision on each joint venture project proposal. For those projects funded by the Company. the documents assembled
and obtained for the purpose of making the funding decision will become the property of the Company.

Note Servicing

it is anticipated that all Company fundings will be serviced (i.e., collection of monthly payments) by the Manager or
its Attitiates. and in some cases. by an outside service provider (in either case. the “Servicer™). The Servicer will be
compensated for such servicing activities. (See “Compensation to Manager and Affiliates™ )

Most fundings will require interest payments at the end of each thirty (30) day period, computed on the principal
balance during such thirty {30) day period. Co-Venturers will make their checks payable to Servicer or the Company.
Checks payable to the Servicer will be deposited in Servicer’s loan scrvicing trust account, and funds will be
transferred to the Company's bank or money market account.

The Company will require the Servicer 1o adhere to the following Pavment, Delinquency, Default, and Foreclosure
practices, procedures and policies:

{1} Payments. Generally. payments will be payable monthly. on the st day of each month. Interest is generally
prorated to the 1st day of the month following the closing of the loan escrow,

(2) Delinquency. Generally. notes will be considered delinquent if no payment bas been reccived within 10 days of
the payment due date. Co-Venturer will be notified of delinquency by mail on or about the 15th day after the
payment due date and a late charge will be assessed. The Servicer will refer to and rely upon the late charge
provisions in the applicable note documents for cach note.

{3) Default. A notc will be considered in default if no payment has been received within thirty (30) days of the
payment due date. A notice of intent to foreclosure will usually be initiated shortly after the 3 tst day after a
defaudt, with the exact timing in the business judgment of the Manager. which could be delayed several months
depending on borrower circumstances and loan 10 value ratio of the security. Any costs of this process are to be
posted to the Co-Venturer's account for reimbursement to the Company.

{(4) Foreclosure. Statutory guidclines for forcclosures in each State are to be followed by the Servicer until the
underlying property is liguidated and/or the account is brought current. Any costs of this process are to be posted
1o the Co-Venturer’s account for reimbursement to the Company. If a note is completely foreclosed upon and the
property reverts back to the Company. the Company will be responsible for payving the costs and fees associated
with the foreclosure process, maintenance and repair of the property, service of senior liens and resale EXpENSes,

Borrowing/Note Hypothecation

The Company may borrow funds for the purpose of making mortgage notes and other business purposes and may
assign all or a portion of its funds asset portfolio as seeurity for such loan(s). The Manager anticipates engaging in this
type of transaction as a practical method of financing notes in the normal course of operations when Investors’ funds
are noi sufficient to do so. Such a transaction involves certain efements of risk and also entails possible adverse tax
consequences, {See Business Risks — Risk of Leverage™ and “Income TFax and ERISA, consequences.) At the
Manager’s option the Company may finance no more than fifly percent (50%) of the Company’s investments with
borrowed funds.




COMPENSATION TO MANAGER AND AFFILIATES

The following discussion summarizes the forms of compensation to be teceived by the Manager and/or its Affiliates
("Manager’s Compensation™). All of the amounts described below will be received repardless of the success or
profiability of the Company. Nonc of the foliowing compensation was determined through anm’s-length negotiations.

Form and Recipient of Compensation

Estimated Amount or Method of Compensation

Note Brokerage Commissions / Note
Origination Fees (Points) to Manager

Collected by the Company and retained
by the Manager

Note origination fees are coliected by the Company from its borrowers and paid to the
Manager and/or its Affiliates (Note Origination Fees™). Note origination fees consist of
points, processing fees, underwriting fees. document preparation fees, escrow fees.
dishursement fees, warehousing fees, administration fees and other similar charges.
Sometimes these {ees are negotiated and partially passed through to the Company in order
to make the overall yield suitable for the portfolio when the interest rate may otherwise be
too fow. Sometimes such fecs may be as high as 10%. but are usually never greater than
15% of the principal amount of cach note. Further, fees for arranging the exicnsion of
maturing notes may be charged by the Company and passed-through to the Manager and/or|
its Affiliates for its services. Such fees are normally 1-10% of the principal amount of the
note. The Manager reserves the right 10 use Affiliates or other outside agencies to originate
and service Notes,

Purchase of Existing Notes

Collected by the Company and retained
by the Manager

If the Company purchases an existing note from a third party. the Manager or Affiliates
will be paid by the Company. a fee comparable to a note origination fee (“Purchase Fees™).
This fee will not exceed the discount received by the Company for the purchase of said
note and the note terms and conditions will be comparable or better than those for
originating notes.

Real Estate Commissions to Manager

Upon Resale of Any Property
Acquired through Foreclosure

Paid directly to the Manager by the
Company

The Manager has business affiliates that may handle the resale of properties taken back in
foreclosure by the Company. If the Manager elects to act as the listing agent, its
compensation shall not exceed the prevailing rate in the area where the real property is
tocated. Such fees are approximately four percent Lo six percent (4%—6%) of the sales price
depending upon the size of the note, cooperating brokers, and a variety of other factors
(“Real Estate Commissions™). As to out of statc property. a local state real estate broker
will be employed by the Company and paid the prevailing commission.

Note Servicing Fee to Manager and/or
Affiliates

The Manager or Affiliates will service the notes owned by the Company. This consists of
billing and collecting notes owned by the Company. The Manager’s compensation {not
including attorney’s fees. foreclosure fees and court costs, if needed) will be:
(a) Generally, 1/12th of 1% of the principal amount of each Company funding,
payable monthly (i.e. 1% per year). Collected monthly from the payments received by
the Company from the co-venturers. This fee may vary from note to note. It is anticipated
that this fee will not exceed 4% annually.
{b} 0% of any late charges collected from borrowers. The Manager reserves the right
to waive collection of any late charges or reduce the percentage retained.
(¢) 0% of any prepayment penalties collected from co-venturers. Managcer reserves

. the right to waive collection of any prepayment penalties or reduce the percentage
retained.
{d) 0% of any default interest. Manager reserves the right to waive collection of default
interest or reduce the percentage retained.
(c) 100% of any extension fees. Such fees for arranging the extension of maturing notes
may be charged by the Company and passed-through to the Manager for its scrvices.
Manager reserves the right to waive collection of any extension fees or reduce the
percentage retained,
(Collectively, referred to herein as the “Note Servicing Fees™.)
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Performance Fee The Manager shall be entitled to retain 20% of net profits in excess of 10% per annum on
the total investment of all Members as a performance fec (“Performance Fee™). The
Members shall share the remaining 80% nel profits.

Manager’s Compensation The Note Origination Fees, Purchase Fees, Real Estate Commissions, Note Servicing Fees,
and Performance Fee are eollectively referred to herein as the “Manager’s Compensation™.
Proceeds from Sale of Notes ‘The Company may sell notes to the secondary market or private investors at a price in

excess of the outstanding balance of such note. ‘The amount of such excess may be paid to
the Manager or its Affiliate as a fee for selling such notes.

Investor Relations Fee to Manager NONE

Asset Management Fee to Manager NONE

Accounting and Auditing Fee to Outside | The Company will bear the cost of the annual 1ax preparation of the Company s tax returns,

Contractors any 5tatc and Federal Income tax duc. and any required independent audit reports required
by agencics governing the business activities of the Company.

Reimbursement of Organization and NONE

Syndication Expenses to Manager

Reimbursement of Direct Expenses to The Company shall pay its own general administrative and operating cxpenses. 1t shall

Manager reimburse the Manager or Affiliates for any expenses incurred by the Manager that are

properly considered ordinary and reasonable business expenses of the Company, inciuding.
without limiting the generality of the forcguing, stationery, office supplies, postage.
accounting and legal fees related to the Company’'s business, notary, document preparation
fecs and other fees payable by the lender, and other ordinary and reasonable business
EXPENSES,

|

|

1 FIDUCIARY RESPONSIBILITY OF THE MANAGER
|

A Manager is accountable to a Company as a fiduciary. which means that a Manager is required to exercise good faith
and integrity with respect to Company affairs and sound business judgment. This is a rapidly developing and changing
area of the law. and Members should consult with their own counsel in this regard. The fiduciary duty of the Manager
is in addition w the other duties and obligations of. and limitations on, the Manager set forth in the Company
Operating Agreement.

The Operating Agreement provides that the Company shall indemnify the Manager for any liabiiity or loss (including
attorneys” fees. which shall be paid as incurred). suffercd hy it and shall hold the Manager harmless for any loss or
liability suffered by the Company. so long as the Manager determined, in good faith. that the course of conduct which
caused the toss or liability was in the best interests of the Company, and such loss or liability did not result from the
gross negligence. fraud or criminal act of the Manager, Any such indemnification shall only be recoverable out of the
assets of the Company.,

[tis the position of the 1).S. Sceurities and Exchange Commission that indemnification for liabilitics arising from. or
aut of. a violation of federal securitics law is void as contrary to public policy. The Georgia Department of
Corporations takes the same position with respect to liabilitics arising from any violation of the sccurities laws of this
state. However. indemnification will be available for scttlements and related expenses of lawsuits alleging securities
law violations if a court approves the sertiement and indemnification. and also for expenses incurred in successfully
defending such lawsuits il a court approves such indemnification.

Members may have a more fimited right of action than they would have absent these provisions in the Operating,
Agreement. A successtul indemnification of the Manager could deplete the assets of the Company. Members who
believe that a hreach of the Manager's fiduciary duty has occurred should consult with their own counsel.

INVESTMENT RISKS

. Although the Company will atiempt 1o honor requests for the withdrawal of eligible Units if the financial position of
the Company can accommodate such a request {See ™ Withdrawal. Redemption Policy, and Other Events of
Dissociation™). any investment in the Units involves a significant degree of risk and is suitable only for Investors who
have NO NEED FOR LIQUIDITY in their investments. When analyzing this offering. prospective Envestors should




carefully consider cach of the following risks and should also carefully consider the matters discussed herein under the
captions “Compensation to Manager and Alfiliates™. “Conflicts of Interest”. and “Income Tax and ERISA
Consequences™.

No Registration: Limited Governmentai Review

The Sceurity have not been registered with. or reviewed by, the U.S. Securitics and Exchange Commission. nor is
registration contemplated other than an Offering Statement with this Offering Circular having been filed.

Limited Transferability of interests

Although the Company will attempt to redeem units when appropriate (see “Withdrawal. Redemption Policy. and
Other Lvents of Dissociation™). there is no public market for the Units and none is expected to develop in the future.
Even if a potential buyer could be found. the transferability of Units is also restricted by the provisions ot the Company
Operating Agreement. Under Regulation A exemption of the Securities Act 1933, Units may be freely sold or
transferred without registration. Any sale or transfer of Units also requires the prior written consent of the Manager.
(Se¢ “Summary of LLC Opcerating Agreement — Restrictions on Transfer”.) Members possess very limited rights to
withdraw trom the Company or 10 otherwise recover any of their invested capital. (See “Summary of LLC Operating
Agreement — Withdrawal From LLI.C™) Investors must be capable of bearing the economic risks of this investment
with the understanding that Units may not be liquidated by resale or redemption and should expect to hold their Units
as a long-term investment,

Size of the Offering

There is no assurance that the Company will obtain capital contributions equal 1o the amount required Lo close the
offering. In addition, receipt of capital contributions of less than the maximum amount will reduce the ability of the
Company to spread investment risks through diversification of its funding portfolio.

Unidentified Investments

Investors” funds which are not invested in joint venlure projects at any given time will be deposited inte short-
term investments or a money market account. The yield of such investments will likely be less than the vields
carned when the funds are invested in joint ventures. Any delay in investing the net proceeds of this offering
will. to that extent. reduce the camings of the Company.

Phantom Income

Invesiors who clect to reinvest their share of the carnings of the Company will be responsible for the payment of
Federal and State income taxes on such inconte, but will not receive distributions from which to pay such taxes.
Applicable taxes, both on an annual basis and upon the sale, transfer, or other disposition of Units, will therefore be an
oul-of-pocket expense to such Investors,

Speculative Nature of Investment

[nvesiment in the Units is speculative and by investing. cach Investor assumes the risk of losing the entire investment.
Although the Manager has expericnce in operating pooled funds, similar to this Company. the Company itself has no
operations as of the date of this Olfering and will be solely dependent upon the Manager and the Company’'s funds
portfolio. both of which are subject to the risks described herein. Accordingly, only Investors who are able to bear the
loss of their entire investment. and who otherwise meet the Investor suitabilily standards should consider purchasing
Units. (See Terms of the Offering — Investor Suitability. )

investors Not independently Represented

‘The Investors in the Company have not been represented by independent counsel in its organization. Attorneys
assisting in the formation of the Company and the preparation of this Offering Circular have represented only the
Manager. (Sce “Conflicts of Interest™.)
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BUSINESS RISKS

investors in Linits in the Company lace a variety of risks. The tollowing risks are applicable to the Units,

Note Defaults and Foreclosures

The Company is in the business of participating in joint ventures with Group member companies of the Manager by
advancing funds for the purpose ol acquiring real estate, all of which are secured in whole or in part by rcal estate
and therefore hears the risks of defaults on the notes by co-venturers. Many Company notes will be interest-only
monthly payments with a large “balloon™ payment of principal duc at the end of the term. There may be risk of
some co-venturers unable to repay such balloon payments out of their own funds and arc compelled to refinance.
Fluctuations in interest rates and the unavailability of mortgage funds could adversely affect the ability of co-
venturers 1o refinance their notes at maturity.

The Company will rely primarily on the property securing the notes to protect its investment. There are a number
of factors which could adverscly affect the value of such real property security. including, among other things,
the following:

(1) Except for notes which are qualificd for the Manager’s writlen opinion of value. the Company will rely primarily
on appraisals. BPO. or AVM to determine the fair market value of real property used to secure fundings made by
the Company. No assurance can be given that such appraisals, BPO, or AVM will. in any or all cases. be
accuritte. Morcover, since an appraisal is based upon the value of rcal property at a given point in time.
subsequent events could adversely affect the value of real preperty used to secure a note. Such subsequent events
may include general or Jocal ecconomic conditions, neighborhood values, interest rates. new construction and
other factors,

{2y IT the borrower defaults the Company may have no feasible alterative o repossessing the property at a
foreclosure sale. If the Company cannot quickly sell such property. and the property does not produce any
significant income, the cost of owning and maintaining the property will directly affect the Company’s
profitabitity.

{3) Subsequent changes in applicable laws and reguiations may have the effect of scverely limiting the permitted
uses ol'the property, thereby drastically reducing its value,

4) Duc to certain provisions of State law applicable to real property secured loans, generally if the real property
securily proves insufficient to repay amounts owing to the Company, it is unlikely that the Company would have
any right to recover any deficiency from the borrower. (Sce “Certain Fegal Aspects of Company notes™.)

(5) Most of the Company's notes will be secured by junior deeds of trust, which arg subject Lo greater risk than first
deeds of trust. In the event of foreclosure. the debt secured by the senior deed of trust must be satisfied before
any procecds from the sale of the property can be applied toward the debt owed to the Company that are in
Junior positions. Furthermore, to protect its junior security interest, the Company may be required to make
substamital cash outlays for such items as loan payments to senior lienholder to prevent their foreclosure;
property taxes: insurance and repairs, The Company may not have adequate cash reserves on hand at all times to
protect iis security for a particular note. in which cvent the Company could suffer a loss of its investment in that
note. (Sce "Certain Legal Aspects of Company notes™, )

(6 The recovery of sums advanced by the Company and protecting its security may also be delayed or impaired by
the operation of the federal hankruptcy laws or by irregularitics in the manner in which the note was made. Any
borrwer has the ability to delay a foreclosure sale for a period ranging from several months to several years
simply by filing a petition in bankruptey which automatically stays any actions to enforce the terms of the note.
Itcan be assumed that such delays and the costs associated therewith will reduce the Company's profitability.

Reliance on the Manager

As of the date of this Offering, the Company has no operating history. The Manager has substantial experience in loan
origination and servicing. However. there can be no assurance that it will operate at a profit. The Manager and/or
management of Affiliates will make virtually alt decisions with respect to the management of the Company, including
the determination as to what joint venture projects to participate. and the Members will not have a voice in the
management decisions of the Company and can exercise only a limited amount of control over the Manager. The
Company is dependent to a substantial degtee on the Manager's continued serviees. In the event of the withdrawal.
dissolution or bankruptey of the Manager, the business and operations of the Company may be adversely affected.
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Fluctuations in Interest Rates

Recent years have demonstrated that mortgage interest rates are subject to abrupt and substantial fluctuations. The
Company intends 1o make mostly short to medium term notes (between one (1) to forty (40) years). Other than the
possibility of the Company redeceming the Units (See “Withdrawal. Redemption Policy. and Other Events of
Dissociation™), the purchase of Units is an illiquid investment. (See above. “Lack of Liquidity™.) If prevailing interest
ratcs rise above the average return being earned by the Company”™s funds portfolio. Investors may be unable 1o liquidate
their investment in order to take advantage of higher returns available from other investments. I prevailing interest
rates fall significantly below the average return being eamed by the Company s funds portfolio. co-venturers may elect
to refinance their notes and prepay them, reducing the overall yield of the Company s funds portfolio.

Risk of Using Leverage

There may be times that the Manager may determine that the Company will use borrowed funds in the normal course of
vperations to fund joint vemure projects or for other business purposes when Investor funds are insufficient to do so.
[nterest rate Nuctuations may have a particularly adverse effect on the Company if it is using borrowed money to fund
Joint venture projects. Such borrowed money may bear interest at a variable rate. whereas the Company may be getting
fixed rate returns, Therefore. it prevailing interest rates rise, the Company’s cost of money could exceed the income
camed from thalt money. thus reducing the Company’s profitability or causing losses. The Manager does not intend to
use borrowed funds in excess of fitty percent (50%) of the Company’s funds portfolio.

Manager Not Required to Devote Full-Time to the Business of the Company

The Manager is not required to devotce its full time to the Company's affairs. but only such time as the alfairs of
the Company may reasonably require.

Competition With Clients and Affiliates of the Manager

The Manager and/or its Aftiliates are also engaged in the business raising capital funds for joint venture projects,
serving a substantial number of Investor clients other than the Company. The Manager may also sponsor the formation
of other investment groups like the Company to fund joint venture projects secured by real estate deeds of trust. When
considering cach joint venture project. therefore, the Manager will have to decide which client or fund it will choose to
ariginate or hold the resulting note and deed of trust. ‘This will compel the Manager to make decisions that may at times
lavor persons other than the Company. The Operating Agreement exonerates the Manager fram lability for investment
uppuortunitics given to uther persens,

Investment Delays

The Manager anticipates thal alter the Minimum Ofering is raised. the delay between the time when a Unit is sold
and the time which the subscription proceeds are vsed to fund a joint venture project will be less than ninety (90)
days. There can be no assurance that the delay will not be Jonger in any particular instance.

Uninsured Losses

The Manager will require title. tire and casualty insurance on the propertics securing the Company's notes. The
Manager may also. but is not required to, arrange for carthquake and/or tlood insurance. However. there arc certain
types of losses (generally of a catastrophic nature) which are either uninsurable or not economically insurable, such as
losses due Lo war. Noods or mudslide. Should any such disaster occur, the Company could sulTer a loss of principal and
inferest on the note secured by the uninsured property.

Tax and ERISA Risks

Investment in the Company involves certain tax risks of general application to all Investors., and certain other risks
specifically applicable to Keogh accounts, Individual Retirement Accounts and other tax-exempt Investors. (Sec
“Income tax and ERISA Consequences™.)
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CONFLICTS OF INTEREST

The following is a list of some of the important arcas in which the interests of the Manager will conflict with those of
the Company. The Members must rely on the general fiduciary standards which apply to 2 Manager of'a Company to
prevent unfaimess by the Manager and/or its Alfiliates in a (ransaction with the Company. (See “Fiduciary
Responsibility of the Manager™). Exeept those as may arisc in the normal course of the relationship. there are no
transactions presently contemplated between the Company and its Manager or its Affiliates other than those listed
betfow or discussed under *Compensation to Manager And Alfiliates™.

Establishment Fees — (Paid By Co-Venturer)

None of the compensation set forth under “Compensation to the Manager and Affiliates™ was determined through
arm’s-length negotiations. The establishment fee paid by the borrower is commensurate with the work performed,
and not charged as a percentage of the now amount. Establishment fees arc collected by the Company from its co-
venturers and paid 1o the Manager and/or its Affiliates. Establishment fees consist of points, processing fees,
underwriting fees. document preparation fees. escrow fees. dishursement fees, warehousing fees. administration fees
and other similar charges. Sometimes these fees are negotiated and partially passed through to the Company in order
1o make the overall return yield suitable for the portfolio when the retum may otherwise be too low. Sometimes such
fees may be as high as ten percent (10%), but are usually never greater than fifteen percent (15%) of the principal
amount of cach note. Fees in excess of fifteen percent {15%) shall be paid to the Company. Further. fees for
arranging the extension of maturing notes may be charged by the Company and passed-through to the Manager
and/or its Affiliates for its services, Such fees are normally one percent to ten percent (1%—10%) of the principal
amount of the note. The Manager reserves the right to use Affiliates or other outside agencies to create and service
Notes.

Note Servicing by Manager

The Manager will act as Servicer lor the compensation. The Manager has reserved the right to retain the services of
other firms. in addition to, or in licu of. Servicer. to perform the brokerage services, note servicing and other aclivities
in connection with the Company™s funds portfolio that are described in this Offering Circular. Any such other firms
may also be alfiliated with the Manager. Note servicing firms not affiliated with the Manager might provide
comparable services on terms more favorable to the Company.

Other LLCs & Partnerships or Businesses

The Manager also provides loan brokerage services to place loans other than those that will be offered to the Company.
There uccordingly exists a conflict of interest on the part of the Manager between its Affiliates and the Company. based
on the availability for placement by the affiliate of non-Company funds. The Manager may decide. or may influence
the selection of which jeint venture projects are appropriate for funding by the Company., or by such other sources,
afler consideration of factors deemed relevant by the Manager. including the size of the funding required, portfolio
diversification and amount of available funds. '

The Manager and its Aftiliates may cngage. for their own account. or for the account of others, in other business
ventures similar (o that of the Company or otherwisc. and neither the Company nor any Member shall be entitled to
any interest therein.

The Company will not have independent management and it will rely on the Manager and its Affiliates for the
operation of the Company. The Manager will devote only so much time to the business of the Company as is
reasonably required. The Manager will have conflicts of interest in allocating management time, services and functions
between variows existing companics, the Company, and any future Companics which it may organize as well as other
business ventures in which it may be involved. The Manager believes it will have sufficient stafT 1o be fulfy capable of
discharging its responsibilitics (o all such entities.

Purchase, Sale and/or Hypothecation of Notes to the Company

The Manager and its Affiliates may sell. buy. or hypothecate notes (use notes as collateral for another notc} to the
Company. provided such notes mecet the underwriting criteria sct forth above. The Company may pay a price greater
or less than the remaining balance on such notes. The price at which existing notes change hands is normally a
function of prevailing interest rates. Therefore, the Manager or its Afliliales may make a profit on the sale of an
cxisting note to the Company. There will be no independent review of the value of such notes. or of compliance with
the conditions set forth above.
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Lack of Independent Legal Representation

The Company has not been represented by independent legal counsel to date. The use of the Manager’s counsel in
the preparation ot this Offering Circular and the organization of the Company may result in a lack of independent
review.

Conflict with Related Programs

The Manager and its Atfiliates may cause the Company to join with other entities organized by the Manager for
similar purposes as partners. joint venturers or co-owners under some form of ownership in certain notes, or in the
ownership of repossessed real property. The interests of the Company and those of such other entities may conflict.
and the Manager controfling or influencing all such entitics may not be able to resolve such conflicts in a manner
that serves the best interests of the Company.

Sale of Real Estate to Affiliates

In the event the Company becomes the owner of any real property by reason of foreclosure on an Company note. the
Manager’s first priority will be 10 arrange the sale of the property for a price that will permit the Company to recover
the full amount of its invested capital plus accrued but unpaid interest and other charges. or so much thereof as can
reasonably be obtained in light of current inarket conditions. In order to facilitate such a sale the Manager may, but is
not required to, arrange a sale 1o persons or entities controlled by t,

c.g. to another Company formed by the Manager for the express purpose of acquiring foreclosure properties from
lenders. The Manager will be subject to conflicts of interest in arranging such sales since it will represent both parties
to the transaction. For example. the Company and the potential buver will have conflicting interests in determining the
purchase price and other terms and conditions of sale. The Manager’s decision will not be subject 1o review by any
outside parties.

The Manager has undertaken to reselve these contlicts by adopting certain policies tor ihe disposition of real property.
While the Manager is not obligated to adhere 1o such policies in all instances, it plans to do so. Those policies arc as
follows:

(1) No foreclosed property will be sold to an Affiliate unless the Manager has used its best efforts to seli the
property al a Fair price on the open market for at least sixty (60) days.

(2) In the cvent the property is sold to an Affiliate, the net purchase price must be as favorable. or more favorable to
the Company than any bona fide third-party offer received.

The purchase price will also be;

(a) no lower than the note balance of such property at the time of sale, and
(b} Nuither the Manager nor any of its Affiliates will be entitled to a real estate commission in connection with
such a sale.

Itis the Manager™s opinion that these undertakings will yicld a price which is fair and reasonable for all parties, but
no assurance can be given that the Company could oblain a better price from an independent third party.

CERTAIN LEGAL ASPECTS OF COMPANY NOTES

Each of the Company s notes will be secured by a deed of trust. mortgage, security agreement, or legal title. The deed
of trust and mortgage are the most commonly used real property sccurity devices. A deed of trust formally has three
partics: a debtor, referred to as the “trustor™; a third party referred o as the “trustee™: and the lender/creditor. referred 1o
as the “beneficiary.” The trustor irrevocably grants the property until the debt is paid, “in trust, with power of sale” to
the trustee to secure payment of the obligation. The trustee’s authority is governed by law, the express provisions of the
deed of trust and the directions of the beneficiary. The Company will be the beneficiary under all deeds of trust
securing Company notes. In a mortgage note, there are only two partics, the mortgagor (borrower) and the mortgagee
(lender). State law determines how a mortgage is toreclosed and the process usually requires a judicial process.
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Foreclosure

There are two methods of foreclosing a deed of trust.

(1Y Toreclosure of a deed of trust is accomplished in most cases by a non-judicial trustee’s sale under the power of
sale provision in the deed of trust. Prior to such sale, the trustee must record a notice of default and send a copy
10 the trustor and to any person who has recorded a request for a copy of a notice of default. and to the successor
in interest Lo the trustor and to the beneficiary ol any junior deed of trust. The trustor or any person having a
junior licn or encumbrance of record may. during a three month reinstatement period, cure the default by paying
the entire amount of the debt then due. plus costs and expenses actually incurred in enforcing the obligation and
statutorily limited attorneys’ and trustee’s tees. Thereafler. and at least twenty-one (21) days (depending on State
L.aw) before the trustee’s sale. a notice of sale must be posted in a public place and published once a week over
such period. A copy of the notice of sale must be posted on the property, and sent to the trustee. Lo each person
who has requested a copy. to any successor in interest to the trustor and to the beneficiary of any junior deed of
trust. at feast twenty-one (21) days before the sale. Following the sale, neither the debtor/trustor nor a junior
lienor has any right of redemption. and the benceficiary may not obtain a deficiency judgment against the trustor.

(2) A judicial fureclosure (in which the beneficiary’s purpose is usually to obtain a deficiency judgment where
otherwise unavailable) is subject to most of the delays and expenses of other lawsuits, sometimes requiring up Lo
several years 1o complete. Following a judicial foreclosure sale. the trustor or his or her successors in interest
may redeem for a period of one vear {or a period of only three months if the entire amount of the debt is bid at
the foreclosure sale). and until the trustor redeems, foreclosed junior lienholder may redeem during successive
redemplion periods of sixty (60) days following the previous redemption. but in no event later than one ycar
afier the judicial foreclosure sale. The Company penerally will not pursue a judicial foreclosure to obtain a
deficieney judgment. excepl where, in the sole discretion of the Manager. such a remedy is warranted in light of
the time and expense involved.

Foreclosure statutes vary from state to state. Notes by the Company secured by mortgages will be foreclosed in
compliance with the laws of the state where the real property coltateral is located.

Special Considerations in Connection with Junior Encumbrances

In addition to the gencral considerations concerning trust decds discussed above, there are certain additional
considerations applicable 1o second and morg junior deeds of trust (“junior encumbrances™). By its very nature, a junior
cncumbrance is less sccure than a more senior lien. [ a senior lienholder forecloses on its loan. unless the amount of
the bid exceeds the senior encumbrances. the junior licnholder will reccive nothing. Because of the limited notice and
attention given to foreclosure sales. it is possible for & junior licnholder 1o be sold out, receiving nothing from the
forcelosure sale.

Accordingly. a junior liecnholder (such as the Company in some cases) may find that the only method of protecting its
security interest in the property is 1o take over all obligations of the trustor with respect to senior encumbrances while
the junior lienholder commences its own foreclosure, making adequate arrangements either to (i) find a purchaser for
the property at a price which will recoup the junior lienholder's interest. or (ii) to pay off the senior cncumbrances so
that the junior lienholder’s encumbrance achieves first priority. Either alternative may require the Company to make
subsiantial cash cxpenditures to proteet its interest. (See “Business Risks — Note Defaults and Foreclosures™.)

The Company may also make wrap-around mortgage loans (sometimes called “all inclusive loans™). which are junior
encumbrances to which all the considerations discussed above will apply. A wrap-around loan is made when the
barrower desires 1o refinance his or her property but does not wish to retire the existing indebtedness for any reason.
¢.g.. a favorable nterest rate or a large prepayment penalty. A wrap-around loan will have & principal amount equal to
the outstanding principal balance of the existing secured loans plus the amount actually to be advanced by the
Company. The horrower will then make all payments directly to the Company, and the Company in tum will pay the
holder of the senior encumbrance. The actual yield to the Company under 3 wrap-around mortgage loan will likely
cxceed the stated interest rate on the underlying senior loan. since the full principal amount of the wrap-around loan
will not actually be advanced by the Company. The law requires that the Company will be notified notice when any
senior lienholder initiates foreclosure.

IT the borrower defaults solely upon his or her debt to the Company while continuing to perform with regard io the
senior licn or. ihe Company (as junior licnholder) will foreclose upon its security interest in the manner discussed
above in conneetion with deeds of trust generally. Upon forectosure by a junior lien, the property remains subject to ail
liens senior to (he Fereclosed lien. Thus. were the Company to purchase the security property at its own foreclosure
sale. it would acquire the property subject to all senior encumbrances. The standard form of deed of trust used by most
institutional lenders, like the one that will be used by the Company, confers on the beneficiary the right both to receive
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all proceeds colleeted under any harard insurance policy and 2ll awards madc in connection with any condemnation
proceedings. and to apply such proceeds and awards to any indebtedness secured by the deed of trust in such order as
the heneficiary may determine. Thus. in the event improvements on the property are damaged or destroyed by fire or
other casualty. or in the event the property is taken by condemnation. the beneficiary under the underlying first deed of
trust wilb have the prior right to cotlect any insurance proceeds payable under a hazards insurance policy and any award
of damages in connection with the condemnation. and 1o apply the same to the indebtedness secured by the first deed of
trust belore any such proceeds are applied to repay the Company’s loan. The amount of such proceeds may be
insutficient 1o pay the balance due o the Company, while the debtor may fail or refuse to make further payments on the
damaged or condemned property. leaving the Company with no feasibic means 10 obtain payment of the balance due
under its junior deed of trust. In addition. the borrower may have a right to require the lender 1o allow the borrower to
use the proceeds of such insurance for restoration of the insured property.

“Due-on-Sale” Clauses

The Company’s forms ol promissery notes and deeds of trust. like those of many lenders, contain “due-on-sale”
clauses permitling the Company to accelerate the maturity of a note if the borrower sells. conveys or transfers all or
any portion ot the property. but may or may not contain “due-on-encumbrance™ clauses which would permit the same
action it the borrower lurther encumbers the property {i.c.. exceutes further deeds of trust). The enforceability of these
types of clauses has been the subjeet of several major court decisions and legislation in recent years,

{1) Due-on-Safe. Federal law now provides that, notwithstanding any contrary pre-existing state taw, due-on-sale
clauses contained in mongage loan documents are enforceable in accordance with their terms by any lender after
October [5. 1985, On the other hand., acquisition of a property by the Company by foreclosure on onc of jts
notes may also constitute a “sale™ of (he property. and would entitle a senior lienholder 1o aceelerate its oan
against the Company. This would be likely to oceur if the prevailing interest rates were substantially higher than
the rate provided for under the accelerated loan. In that cvent. the Company may be compelled 10 sell or
refinance the propenty within a shon period of time. notwithstanding that it may not be an opportune time to do
S0,

{2) Due-on-Encumbrance. With respect to morigage loans on residential property containing four or less units,
{ederal law prohibits acceleration of the loan merely by reason of the further encumbering of the property {e.g.,
exeeution of a junior deed of trust). This prohibition does not apply 1o morigage loans on other types of property.
Although many of the Company’s junior licn morigages will be on propenties that qualify for the protection
alforded by federal law. some loans will be sceured by smali apartiment buildings or commercial propertics.
Junior lien morigage loans made by the Company may trigger acceleration of senior loans on properties if the
senior loans contain due-on-encumbrance clauscs, although both the numiber of such instances and the actual
likelihood of acceleration js anticipatcd to be minor. Failure of a borrower 1o pay ofT the senior loan would be an
event of delavht and subject the Company (as junior lienholdery to the risks attendant thereto. Jt will not be
customary practice of the Company to make loans on non-residential property where the senior encumbrance
contains i duc-on-encumbrance clause. {See “Special Considerations in Connection with Junior I'ncumbrances,”
above).

Prepayment Charges

Sume notes originated by the Compuny provide for certain prepayment charges permissible by law 10 be imposed on
the co-venturers in the event of certain carly payments on the note. The Manager reserves the right at its business
Judgment o waive collection of prepayment penalties.

Bankruptcy Laws

Ifa borrower files for protection under the federal bankruptcy statutes. the Company will be initially barred from taking
any foreclosure action on its real property security by an “automatic stay order™ that gocs into effect upon the
borrower’s filing of a bankruptcy petition. Thereafter. the Company would be required to incur the time. detay and
expense of filing a motion with the bankruptcy court for permission 1o foreclose on the real property sceurity (“relief
from the automatic stay order”). Such permission is granted only in limited circumstances, If permission is denied. the
Company will likely be unable to foreclose on its sccurity for the duration of the bankruptcy. which could be a period
ol years. During such delay. the borrower may or may not be required to pay current interest on the Company note. The
Company wonld therefore lack the cash flow it anticipated from the note, and the total indebtedness secured by the
security property would increase by the amount of the defaulted payments, perhaps reaching a total that would exceed
the market value of the property.

In addition. bankruptey courts have hroad powers o permit a sale of the real property free of the Company’s lien, to
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compel the Company to accepl an amount less than the balance due under the note and to permit ihe borrower to repay
the note over a tenm which may be substantially longer than the original term of the note.

MERS

The Company may register some or all of its deeds of trust with a registry known as MERS (Mortgage Electronig
Registration Systcms). If it does, the Company would have to pay MERS a start-up fee and an annual fee depending
on whether it services the notes and the number of notes, accept MERS' terms and conditions, and agree to indemnify
MERS it necessary. The Company could henefit from MERS because it eliminates the need to prepare and record
assignments when trading residential and commercial mortgage notes. MERS would be the beneficiary on the deeds
of trust, and the subsequent assignments would be paperless. All assignces of deeds of trust would need to be
registered with MERS,

THE MANAGER AND AFFILIATES

The Manager. American Home Support Group.. a Cieorgia Limited Liabilitv Company. will manage and direct the
alfairs of the Company. The Manager was formed and began operations in 2606 with Mr. PN Ben Yong as Founder
and President. The principal personnel in the operation of the Manager are as follows:

Mr. PN Ben Yong, Founder and President of the Manager: Mr. PN Ben Yong is an cxperienced business person
and real estate Investor. He is also an accountant by profession with § vears of mortgage brokering experience. Mr
Yong has been assisting clients with wealth creation strategies using real estate and self’ directed retirement funds for
the last 10 vears.

The following rotes will be filled by compelent professionals as the need arises (however as much of the roles will be
outsourced as possible):

Investment Relations Manager
Vice President of Operations
Financial Controller

Senior Loan Underwriter

Senior Account Executive

LEGAL PROCEEDINGS

Neither the Company. the Manager not any of the officers or directors of the Manager are now or have within the
past five years been involved in any material litigation or arbitration.

SUMMARY OF LLC OPERATING AGREEMENT

The following is a summary of the Company s LLC Operating Agreement {(“Operating Agreement”). and is
qualified in its entirety by the terms of the Operating Agreement itself. Potential Investors are urged to read the
entire Operating Agreement, which is sct forth as Lxhibit A to this Oftering Circular.

Rights and Liabilities of Members

The rights, duties and powers of Members are governed by the Operating Agreement and the Georgia Limited
Liability Company Act. and the discussion herein of such rights. duties and powers is qualified in its entirety by
reference to such Agreement and Act.

Investors who become Members in the Company in the manner set forih herein will not be responsible for the
obligations of thc Company. They may be liable to repay capital returned to them plus interest if necessary to
discharge liabilities existing at the time of such return. Any cash distributed to Members may constitute, wholly or
in part. return of capital,

Members will have no control over the management of the Company. except that Members holding a
majority of the issued and outstanding Units may, without the concurrence of the Manager, take the
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tollowing actions:

(a) terminate the Company (including merger or reorganization with one or more other L1.Cs);
{b} approve or disapprove the sale of all or substantially alf the asscts of the Company., or
(¢) remove and replace the Manager.

Capital Contributions

Interests in the Company will be sold in Units. The initial pricc of each Unit is $1,000 and no person may invest less
than the Minimum linvestment: however, the Manager reserves the right, in its sole discretion, to accept subscriptions in
a fesser amount or require a higher amount. The Manager is not required to contribute any funds to the Company. but
may do so. With respect to aty Units jt may purchase, the Manager will have the same rights as any other Member,

Rights, Powers and Duties of Manager

Subject to the right of the Members to vore an specific matters, the Manager will have complete charge of the
business of the Company. The Managcr is not required to devote full time to Company affairs but only such time as
s required for the conduct of Company business. The Manager has the power and authority to act for and bind the
Company. The Manager is granted the special power of attorney of cach Member for the purpose of executing any
document which the Members have agreed to exceute and detiver.

Profits and Losses

The Company’s Profit or Loss for a Taxable Year. including the Taxable Year in which the Company is dissolved. will
be allocated among the Members in proportion to the Units they held during the applicable tax reporting period.

Monthly Distributions

Each month. the Manager will distribute the Company’s accrued Net Profits (defined hereafter) to the Members on a
pro-rata basis bascd upon their capital accounts. o the extent that there is cash available and provided that the
monthly distribution will not impact the continuing operations of the Company as follows: one hundred percent
(100%) to the Members.

“Net Profits™ is defined herein as the Company's monthly gross incame less the payments of the Company’s monthly
operating expenses (such as the Manager's Compensation (see "Compensation to Manager and Affiliates™), amounts
due by the Company on any loans or fine of credit. audit costs. and Company taxes) and an allocation of income for a
note loss reserve (the “Note Loss Reserve™. All distributions will be made on a monthly basis. in arrears.

‘The monthly distribution shall be based upon the expecied net profits for that fiscal year, even though the actual Net
Profits may vary from month 1o month. This variation could result in a return of capital in a given month where the
amount of the monthly distribution is greater than a Member’s share of the Net Profits for that month.

By the end of the Company's fiscal year and afier completion of its annual audit, the Manager witl make every effort to
have distributed to cach Member the amount of Net Profits that will be allocated to that Member on the Schedule K-1
that he. she. or it reeeives for income tax reporting. However, the amount of income reported to cach Member on his,
her or its Schedule K-1 may differ somewhat from the actual cash distributions made during thc fiscal year covered by
the Schedule K- due to, among other things, the Note Loss Reserve and factors unique to the tax accounting of
Company. such as the treatment of investment expense.

Adjustment of Unit Holdings

Allacations of profit. gain and ioss in the Company are made. as required by law, in proportion to the Members’
respeclive eapital aceounts. Voting rights are based on the number of Units each Member owns. Because some
Investors may choose to reinvest their share of profits, gains and losses. it is likely that the value of their capital
accounts will increase relative to the capital accounts of Investors who take monthly distributions of their share of
profits. gains and losses. The initial Unit price is One Thousand Dollars ($1,000) per Unit: provided, however, that the
Manager may adjust the Unit price for additionat Units at its discretion by taking the then adjusted book value less the
Habilities. and dividing it by the number of the then outstanding Units. Otherwise and until such time. the unit price
shall remain at One Thousand Dollars ($1.000) per Unit.
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Meetings

The Manager. or Members representing ten percent (10%?3 of the Campany interests, may call a mecting of the
Company on at feast ten (10) days, but not more than sixty (60) days. written notice. Unless the notice otherwise
specifies. all mectings will be held at 2:00 p.m. at a venue designated by the Manager. Members may vote in person or
by proxy at the Company meeting. A majority of the outstanding Company intercsts wilt constitute a quorum at
Company meetings.

Accounting and Reports

The Manager will cause to be preparcd and fumished to the Members an annual report of the Company’s
operation, which will be prepared by an independent accounting firm. Within ninety (90) days after the close of

< the year covered by the report. a copy or condensed version will be fumished W the Members. The Members shall
also be furnished such detailed information as is reasonably necessary to enable them to complete their own tax
returns within nincty (90) days afier the end of the year.

The Manager preseatly intends to maintain the Company”s books and records on the accrual basis for bookkeeping
and accounting purposes, and also intends to use the accrual basis method of reporting income and fosses for federal
income tax purposes. The Manager reserves the right to change such methods of accounting. upon written notice to
Members. Any Members may inspect the books and records of the Company at all reasonable times.

Withdrawal, Redemption Policy, and Other Events of Dissociation

A Member may resign as such at any time. A Member will also cease to be a Member upon, (i) such Members®
expulsion from the Company: and (ii) when Member no longer owns any Units.

Upon the occurrence of any such event (an event of “Dissociation”}. (i) the Member’s right to participate in the
Company s governance, receive information concerning the Company’s alfairs and inspect the Company’s books and
records will terminate: and (i) unless the Nissociation resulted from the Transfer of the Member's Units, the Member
will be entitled to receive the Distributions to which the Member would have been entitled had the Dissociation not
occurred. The Member will remain liable for any obligation or representation made to the Company that existed prior
to the cffective date of the Dissociation. including any costs or damages resulting from the Member’s breach of this
Agreement. Under most circumstanees. the Member will have no right to any return of his o her capital prior to the
termination of the Company.

However, the Company will attempt to honor requests for withdrawal of units where the normal business cycle of note
payolls and new Investors provide sufficient funds to accommodate such requests without negatively affecting the
fund ot other Member interests. The Manager plans to cause the Company to repurchase some Units from eligible
Members who wish o reduce their hotdings of Units, cither before or after resigning from membership. A first come,
first served policy shall be applicd unless there is an unusual personal hardship that clearly warrants atlowing one
Investor Lo redeem units ahead of carlier requests. 1t is likely, though not certain, that the Company will often have
suffacient funds on hand to repurchase a limited number of Units, and rather than reinvest them as set forth above, the
Manager may determine to use a portion of them to reduce the capital of the Company by repurchasing Units. [n the
event funds are not available from these sources to meet withdrawal requests, the business plan provides for the sale
of notes 1o obtain liguidity provided notes do not require discounting which would adversely affect other Investors’
unil value. Even though this method has thus far been successtul with this plan in other funds there is no guarantee
that due to market conditions or other circumstances that this plan will be successful here, therefore the investment
should be considered substantially illiquid.

The effect of such repurchases on Members who do not sell will be to increase their percentage share of the
remaining asscts of the Company, and thus their proportionate share of its future earnings, losses and distributions.
The reduction in the number of Units will also increase the relative voling power of remaining Members. The amount
and timing ol any such purchases are within the discretion of the Manager. which may not be compelled to
repurchase Units under any circumstanees other than as set forth above,

Any obligation of the Company to repurchase Units shall be subject to availability of cash for such purpose. which
availability shall be determined after (1) paying or making provision for the payment of the expenscs of the Company:
(2) maintaining adequate reserves for contingencies: and (3) paving the amounts due to all other former Members who
sooner exercised their right to scll their Units to the Company. No repurchase may be made which would render the
Company unable to pay its obligations as they come due. In no event shall the Company be obligated 1o sell any of its
assets w raise cash 10 pay any portion of the repurchase price.
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Lipon the exercise of option to sell Units to the Company. and continuing until the Company has actually’
repurchased alk such Units, the holder of such Units shall have the status of a Transferee who has not been admitted
as a Member. i.c.. the right to receive distributions when and as declared. but not to vote. Units actually
repurchased by the Company revert to the status of authorized but unissued Units. and the former holders have no
further rights with respect to them.

Upon dissolution and termination of the Company. a winding-up period is provided for liquidating the Company’s
note portiolio and distributing cash 10 Members. Due to high prevailing intercst rates ot other factors. the Company
could suffer reduced camings (or losses) if a substantial portion of its note portfolio remains and must be liquidated
quickly during the winding up period. Members who sell their Units prior to any such liquidation will not be exposed
10 this risk. Conversely. it prevailing interest rates have declined at a time when the note portfolio must be liquidated.
unanticipated profits could be realized by those Members who remained in the Company until its termination.

Restrictions on Transfer

The Company Operating Agreement places certain limitations upon transferability of Company interests. Any
transferee must be a person that would have been qualified to purchase a Company Unit in this offering. No Unit
may be transferred it in the judgment of the Manager. a teansfer would jeopardize the availability of exemptions
from the registration requirements of federal securitics laws. Jeopardize the tax status of the Company as a LLC or.
cause a termination of the Company for federal income tax purposes.,

A transferee may not become a substitute Member without the consent of the Manager. Such consent may not
unreasonably be withheld if the Transfer and the Transferee comply with all the provisions of the Operating Agreement
and applicable law. A teansferce who does not become a substitute Member has no right to vole in matters brought to a
vote of the Members. or Lo receive any information regarding the Company or to inspect the Company books. but is
entitled only to the share of income or return of capital to which the transferor would be entitled. Transferee has no
right to causc the Company to pay any distribution under any circumstances.

Manager’s Interest

The Manager may withdraw from the Company at any time upon reasonable written notice to all Members. in which
event the Manager would not be entitled to any termination or severance payment from the Company, except for the
retumn ol its capital account halance. if any. The Manager may also self and transier any Units it may own for such
price as it shall determine, in its sole discretion. and neither the Company nor the Members wilt have any interest in
the proceeds of such sale. However. a successor Manager may only be elected by the Members.

Term of the Company

The term of the Company will continue until December 31, 2014. with a provision for two extensions of five vears
cach at the sole discretion of the Manager and furiher extensions provided by majority vote of the Members, unless
dissolved sooner. The Company will dissolve and terminate sooner under any of the following circumstances:

(1) the vote of the Members 10 dissolve:

(2 the sale of all or substantially all of the Company’s assets:

(3) any event that makes the Company incligible to conducet its activities as a limited liability Company under the Act;
OF.

(4) otherwise by operation of Taw,

See Sections 2.3 (Term) and 7.1 (Dissolution) of the Operating Agreement.

Winding Up

The Company will not cease 1o exist immediately upon the occurrence of an event of dissolution, but will continue until
its affairs have been wound up. Upon dissolution of the Company. the Manager will wind up the Company’s affairs by
liquidating the Company s asscts as promptly as is consistent with obtaining the fair market value thereof. either by
sale 10 third partics or by collecting loan payments under the terms of the loan(s) until a suitable sale can be arranged.
All funds reecived by the Company shall be applied to satisfy or provide for Company debts and the balance shall be
disiributed 10 Members in accordance with the torms of the Company Operating Agreement.
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INCOME TAX CONSIDERATIONS

Federal Income Tax Aspects

The following discussion generally summarizes the material federal income tax consequences of an investment in the
Company based upon the existing provisions of the Intemmal Revenue Code of 1986. as amended (the “Code™), and
applicable Treasury regulations thereunder, current administrative rulings and procedures and applicable judicial
decisions. However. it is not intended to be a complete description of all tax consequences to the prospective
Members with respect to their investment in the Company. No assurance can be given that the Internal Revenue
Service (the “IRS™) will agree with the interpretation of the current federal income tax laws and regulations
summarized below. In addition. the Company or the Members may be subjeet 1o state and local taxes in jurisdictions
in which the Company may be deemed 1o be doing business,

ACCORDINGLY, ALL PROSPECTIVE MEMBERS SHOULD SATISFY THEMSELVES REGARDING THE
POTENTIAL FEDERAL AND STATE TAX CONSEQUENCES OF PARTICIPATION IN THE COMPANY AND
ARE URGED TO CONSULT THEIR OWN TAX ADVISORS. ATTORNEYS OR ACCOUNTANTS IN
CONNECTION WITH ANY INTEREST IN THE COMPANY. EACH PROSPECTIVE INVESTOR/MEMBER
SHOULD SEEK. AND RELY UPON, THE ADVICE OF THEIR OWN TAX ADVISORS IN EVALUATING THE
SUITABILITY OF AN INVESTMENT IN THE COMPANY IN LIGHT OF THEIR PARTICULAR INVESTMENT
AND TAX SITUATION.

Federal Income Tax Matters

The federal income tax consequences of an investment in Units are complex and their impact may vary depending
on cach Member™s particular tax situation. Potential Members should consider the following federal income tax
risks. among others:

ta) The Company may be classificd as an association. taxable as a corporation. which would deprive Members of the
tax benefit of operating in a limited liability Company form (taxable as a partnership):

{b) A Member's unit of Company taxable income may. in any period exceed his or her share of cash distribution from
the Company;

{¢) The allocation of the Company s income. gain, loss. deduction and credit may lack substantial economic effect and
may be reallocated among the Members in a manner different from that set forth in the Operating Agreement:

(d} The federal income tax returmns of the Company might be subject to audit, in which event any adjustments to be
made in the Company s income. gains. losscs. deductions, or credits would be made in a unificd audit with regard
to which Members would have litle, if any. control; and.

(¢) Adverse changes in the federal income tax laws might occur. which could affect the Company retrospectively as
well as prospectively.

EACIHT PROSPECTIVE MEMBER 1$ URGED TO SEEK CONSULTATION WITH SPECIFIC REFERENCE TO
INDIVIDUAL TAX SITUATIONS AND POTENTIAL CHANGES IN THE APPLICABLE LAW.

No IRS Ruling or Opinion of Legal Counsel

The Company will not request a maling from the IRS with respect to any tax issucs concerning the Company, including
but not limited to whether the Company will be classified as a “partnership™ for federal income tax purposes, or any
Issucs concerning an investment in the Company. Furthermore, the Company will not obtain an opinion of counsel
with respect 1o any of the tax issues concerning the Company or an investment in the Company.

Company Tax Status

The Members will be entitled 10 deduct their distributive shares of any Company tax deductions. and to include in
ncome their distributive shares of any Company income or gains. only if'the Company is classified as a “partnership”
rather than a “corporation™ for federal income tax purposcs. If it is recognized as a “partnership™ for tax purposes, the
Company will not be subject to federal income tax on any of its taxable income. and all Company income, gains.
losses. deductions and credits will pass through (o the Members and will be taxable only once to the Members
themselves. On the ather hand. i the Company were to be classified as an “association” taxable as a corporation, the
Company would be subject to federal income tax on its taxable income at the tax rales applicable to corporations, and
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the Members would not be allowed to claim any Company tax credits or deduct any Company operating losses on their
individual returns, Consequently. classification of the Company as a partnership for federal income tax purposes will
¢nable the Members 1o secure the anticipated tax benefits of their investment in the Company.

Federal Taxation of Limited Liability Companies and Members

A limited liability Company is treated as a partnership for tax purposes. unless. as discussed above, it is classified as an
“association™ taxable as a corporation. For purposes of this discussion. it is assumed the Company will be classified as
a parinership lor federal income (ax purposes. As such. the Company incurs no federal income tax liability. Instead, all
Members are required W report on their own federal income tax returns their distributive share of the Company’s
income. gaing, losses. deductions and credits for the taxable vear of the Company ending with or within cach Member's
taxable year. without regard 1o any Company distributions.

Taxation of Undistributed Company Income (Individual Investors)

Under the laws pertaining (o federal income 1axation of partnerships. no federal income tax is paid by the Company as
an cntity. Each individual member reports on his or her tederal income tax retumn his or her distributive share of
Company income. gains, losses. deductions and credits. whether or not any actual distribution is made to such member
during a taxable year, Each individual member may deduct his or her distributive share of Company losses, if any. to
the extent of the tax basis of his or her Units at the end of the Company year in which the losses occurred. The
characterization of an item of profit or loss will usually be the same for the member as it was for the Company. Since
individual members will be required to include Company income in their personal income without regard to whether
there are distributions of Company income, such Investors will become liable for federal and state income taxes on
Company income even though they have received no cash distributions from the Company with which to pay such
taxes.

Distributions of Income

Ta the extent cash distributions exceed the current and accumulated earmings and profits of the Company. they will
constitute a return of capital. and each Member will be required 1o reduce the tax basis of his or her Units by the
amount of such distributions and 10 use such adjusted basis in computing gain or loss. if any. realized upon the sale of

Units. Such distributions will not be 1axable to Members as ordinary income or capital gain until there is no remaining
tax hasis. and. thereafter. will be taxabie as gain from the sale or exchange of the Units,

Company Allocations

A Mumber’s distributive sharc of Company income. gains. deductions. losses and credits for federal income tax
purposes is gencrally determined in accordance with provisions of the Operating Agreement. However, the IRS may
reallocate such items il an llocation in the Operating Agreement does not have “substantial cconomic effect” and s in
accordance with the Member's respective “vconomic interest™ in the Company.

The IRS has issued regulations to determine whether ar allocation has “substantial economic effect.” or if'it is in
accordance with the Member's respective “cconomic interests™ in the Company. In general. an allocation of income,
gain, loss or deduction, or an item thereof, 1o a Member has economic effect if, and only if*

{1 the allocation is properly reflected in that Member's capital account and such capital account is maintained in
accordance with the regutations:
(2) liquidation proceeds are to be distributed in accordance with the Member’s positive capital account balances: and
{3) cither:
ta) any Member with a deficit in its capital account following the distribution of liquidation proceeds must
restore the amount of such deficit to the Company by the later of either the end of the taxable year of the
liquidation or 90 days afier the liguidation. or
(b) the Operating Agreement must contain “qualificd income offset” and “minimum gain charge back”
provisions applicable to the Mcmbers.

The Operating Agreement does not requirc Members (o restore deficit balances in their capilal accoumts, However,
 the Operating Agreement does contain provisions that are believed to meet the requirements for “qualified income
tset” and “minimum gain charge back™ provisions.

In order for the cconomic effeet of an allocation to be considered substantial, the Treasury reguiations require that the
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allocations must have a reasonable possibility of substantially atfecting the dollar amounts to be reccived by the
Members. independent of tax consequences. [n applying the substantiality test. tax conscquences that result from the
interaction of the allocation with such Members tax attributes that are unretated to the Company must be taken into
account.

Limitations on Deduction of Losses

Adjusted Basis: The adjusted basis of a Members interest in the Company is equal to the amount of cash or the
adjusted basis of any property which that Member contributes to the Company,

{1) mereased by that Members share of Company’s liabilities, i any,
{2} deereased {but not below zero) by distributions to the Member from the Company {including constructive cash
distributions resulting from a decrease in Company liabilities),
(3] decreased by the Members allocable share for the taxable year and prior taxable years, of the Company’s losses,
and
-{1) mncreased by that Member’s allocable share for the taxable vear and prior taxable years of the Company’s income.

Under certain circumstances, Members may include a portion of certain Company liabilitics in their basis. The
Company does not presently intend o borrow funds from any Member. In general. Company recourse liabilities arc
shared by the Members in the same manner as they share Company losses, and Company non-recourse liabilities are
shared by the Members in the same manner as they share Company profits. A Company liability is a recourse liability
(o the extent that onc or more Members bear the economic risk of loss for such liability. A Company lability is a non-
recourse liability to the extent that no Member bears the economic risk of loss for such liability. It is not known at this
time it'the Company will incur any recourse liabilities or any non-recourse liabilitics.

Ifa Member's allocable share of a Company loss for any Company taxable year exceeds the Member’s adjusted basis
in his/her interest in the Company at the end of that 1axable year, such excess may not be deducted at that lime but may
be carried over und deducted in any Tater year in and to the extent that. the Member's adjusted basis in his/her interest
in the Company at the end of the fater taxable year exceeds zero.

At-Risk Rules: In addition to the adjusted basis limitation. a Member's ability to deduct Company losses is further
limited by the at-risk rules. These rules, which only apply 1o individuals and certain closely held corporations. allow a
Member to deduct Josses from an al-risk activity only 1o the extent of the Member's amouint at-risk with respect to
such activity at the close of the taxable year. Each Member will be considered at-risk with respect to that Member's
initial cash capital contribution to the Company. A Member generally is not considered to be at-risk {for Company
liabilities with respect 10 which the Member has no personal liability.

A Member will only be considered at-risk for Company indebtedness (o the extent that the Member is personally liable
for repayment of such indebtedness or the Member pledged certain property as security for the repayment of such
indebtedness. Also, in case of certain real property holding activitics, a Member will be considered at-risk for qualified
non-recourse financing as defined in the Code. Each Member's initial amount at-risk for their interest in the Company
will be limited w such Member's initial cash capital contribution to the Company. If a Member borrows the money to
fund a capital contribution to the Company, the Member should consult his or her own tax advisor regarding the
possible tax consequences of such borrowing under the at-risk rules.

Passive Loss Rules: In addition to the adjusted basis limitation and at-risk rules, the ability of 3 Member that is an
individual or a closcly held corperation to deduct a share of Company losses ts further limited by the passive loss rules.
These rules provide that passive activity losses can only be deducted against passive aclivity income and cannot be
deducted against income from other sources. A passive activity is any agtivity which involves the conduct of any trade
or busincss and in which the taxpayer docs not materially participate. Depending on their individual situations,
Mcmbers may or may not be considered to materially participate in the management of the Company, and the income
and losses from the Company may or may not be treated as income or loss from a passive activity. Since the impact of
the passive loss rules will vary from Member to Member, all Members should consult their own tax advisor regarding
this matter.

Profit Objective of the Company

Deductions will be disallowed if they result from activities not entered into for profit to the extent that such deductions
exceed an amount equal to the greater of.
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{1} the gross income derived trom the activity: or
(2) deductions (such an interest and taxes) that are allowable in any ¢vent.

The applicable Treasury regulations indicate a transaction will be considered as entered into for profit where there is
an expeclation of profit in the future. either of a recurring type or from the disposition of property. In addition. the
Code provides. among other things. an activity is presumed to be engaged for profit if the gross income from such
activity for three of the five laxable years ending with the taxable year in question exceeds the deductions
attributable to such activity. [t is anticipated that the Company will satisfy this test.

Portfolio Income

The Company”’s primary source of income will be interest, which is ordinarily considered “portfolio income™ under
the Internal Revenue Code (“Code™). Similarly, Temporary Reguiations issucd by the Internal Revenue Service in
1988 (Temp. Reg. Section 1,469 2T(1) (4) (ii}} confirmed that net interest income from an equity financed lending
activity such as the Company will be treated as portfolio income. not as passive income. to Members. Thereforc,
Investors in the Company will not be entitled to treat their proportionate share of Company income as passive income,
against which passive tosses (such as deductions from unrelated real estate investments) may be offset.

Property Held Primarily for Sale: Potential Dealer Status

The Company has been organized 10 invest in notes primartly secured by deeds of trust on real property. However, if
the Company were at any time deemed for federal tax purposes to be holding one or more Company notes primarily for
sale to customers in the ordinary course of business {a “dealer™), any gain or loss realized upon the disposition of such
notes would be taxable as ordinary gain or loss rather than as capital gain or loss. The federal income tax rates for
ordinary income are currently higher than those for capital gains. In addition. income from sales of notes to cuslomers
in the ordinary course of business would also constitute unrelated business laxable income to any Investors which are
lax-exempt entities. Under existing law. whether or not real property is held primarily for sale to customers in the
ordinary course of business must be determined from all the relevant facts and circumstances. The Company intends to
make and hold the Company notes for investment purposes only. and to dispose of Company notes. by sale or
atherwise. at the discretion of the Manager and as consistent with the Company s investment objectives. It is possibie
that. in so doing. the Company will be treated as a “dealer” in mortgage notes. and that profits realized from such sales
will be considered unrelated business taxable income 1o otherwise tax-exempt Investors in the Company.

Unrelated Business Taxable Income

DU TO THE COMPLEX NATURE OF ERISA. EACH PROSPECTIVE INVESTOR 1S URGED TO CONSULT
IS OR HER OWN TAX ADVISOR OR PENSION CONSULTANT TO DETERMINE THE APPLICATION OF
ERISA TO HIS OR HER PROSPECTIVE INVESTMENT.

The following summary constituies only a general discussion of certain aspects of unrelated business taxable income as
it applies to Qualificd Plans and other lax-exempt entitics, A detailed analysis of ERISA considerations of an
investment in the Company is bevond the scope of this discussion.

Units may be oftcred and sold to certain tax-exempt entities (if such as qualified pension or profit sharing plans or other
tax exempt entitics qualified under ERISA), Such tax exempl entities generally do not pay federal income taxes on their
income unless they arc engaged in a business which gencrates “unrelated business taxable income,” as that term is
defined by Section 513 of the Code. Under the Code, tax excmpt purchasers of Units will be deemed o be cngaged in
an unrelated trade or business by reason of interest income earned by the Company. Interest income (which will
constitute the primary source of Company income} does not constitute an item of unrclated business taxable incame,
cxcept to the extent it is derived from debt financed property.

Rents from real property and gains from the sale or exchange of property are also excluded from unrelated business
laxablc income. unless the property is held primarily for sale to customers ot is acquired or leased in certain
manners described in Section 314 (¢) (9) of the Code. Therefore. unrelated business taxable income may also be
generated if the Company operates or sells at a profit any property that has heen acquired through foreclosure on a
Company nofe. but only il such property (1} is deemed 1o be held primarily for sale to customers, or {2) is acquired
tromt or leased to a person who is related to 3 tax-cxempt Investor in the Company.

Fhe trustee of any trust that purchases Units in the Company should consult with his or her tax advisors regarding the
requirements for exemption from federal income taxation and the conscquences of failing to meet such requirements,
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in addition to carcfully considering his or her fiduciary responsibilities with respect to such matters as investment
diversification and the prudence of particular investments.

Sale of Member Interest in the Company

Because the Company may report income on the accrual basis and not distribute all earnings to Members because of
cash flow considerations, the sale by Members of their interests in the Company generally may result in a capital gain
{or loss). This is because any gain attributable to a Member’s share of the Company’s unrealized receivable or
inventory items that have substantially appreciated in value may be reftecied in the value of a Unit. Any distributions as
a result of cvents such as these will be taxed as ordinary income. In the event of a sale or transfer of an interest in the
Company by a Member, the distributive sharc of Company income, gain. loss, deduciion or credit for the entire interest
would be allocated between the transferor and the transferee.

In the unlikely event that fifty percent (50%) or more of the total number of Ownership Interests in the capital and
profits of the Company are sold or exchanged within any consccutive twelve month period, the Company would be
considered terminated for federat income tax purposcs. A termination of the Company for federal income tax purposes
would causc the Company’s taxable vear (o end with respect to all Members and could have potentially adverse federal
income tax consequences, including a change in the adjusted tax basis of Company property and the bunching of
taxable income within one taxable period. The Company is empowered. by the Operaling Agreement, 1o prohibit of any
transfer of interest in the Company that would cause such termination.

Liquidation of the Company

Upon liguidation of the Company. any gain or loss recognized by reason of a distribution to the Members will be
considered as gain or loss from the sale exchange of a capital asset, except to the extent of unrealized receivable and
substantially appreciated inventory items. Members will recognize gain on the distribution only to the extent any
moncy received. including a reduction in a Member's share of Company liabilities for which no Member is personally
liable. exceeds the Member's adjusted basis of its interest in the Company. Loss will not be recognized except under
certain limited circuinstances. A loss may be recognized as a result of offsetting the capitalized syndication fees of the
Company against the liquidalion proceeds. Generally. the basis to a Mcmber of any property distributed in-kind is its
adjusted basis for its Membership interest. less any money received in the distribution.

Alternative Minimum Tax

Individual Members may be subject 10 the attemative minimum tax, which increases a Member’s tax liability to the
extent the Member's “Alternative Minimum Tax™ exceeds his or her regular income tax (Iess certain credits) for the
year. The amount of alternative minimum tax liability (if any) for an Mcmber will depend on such Member’s income,
gain, deduction, loss. credit and tax preference from sources other than the Company and the interaction of these items
with such Mentber’s share of Company income. gain. loss, deduction, credit and tax preference in determining a
Member’s alternative minimum taxable income. The passive loss limitation rules discussed above will apply to income,
gain. deductions. loss and credits from Company sources in the same manner as in determining its/his/her regular
taxable income.

BECAUSE OF THE COMPLEXITY OF THE COMPUTATION OF THE ALTERNATIVE MINIMUM
TAX. PROSPLCTIVE MEMBERS ARL URGED TO CONSULT THEIR PERSONAL TAX ADVISORS
WITH REGARD TO THE IMPACT OF THE ALTERNATIVE MINIMUM TAX ON THEIR TAX
SITUATIONS.

Company Election to Step Up the Basis of its Assets when Members Sell Their
Ownership Interest in the Company

When Members sell or exchange Units, the Transferec Members may have an adjusted basis in the Units equal to their
cost. The Company does not automaticalily adjust the tax basis of its property to reflect the change in the Transferee
Member’s adjusted hasis for such Member's Interest. However, the Company may elect, in its sole discretion, upon a
salc or exchange of a Member’s Interest in the Company, to adjust the tax basis of Company property only for
purposes of determining the Transferee Member's share of depreciation and gain or loss from the Company. The
general ettect of such an election is that the Transferee Members are treated, for purposes of depreciation and gain or
loss. as though they had acquired a direct Interest in the Company assets, and thercfore a new cost basis for such
assets. Any such election, once made, cannot be revoked without the consent of the IRS. If the Company chooses not
to make the aforementioned election. a Transferee Member may be at a disadvantage in selling their Interest in the
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Company since the Transferee ordinarily would obtain no current tax benefit for the excess, if any. of the cost of such
Interest ever the Transferee’s share of the Company s adjusted basis in its assets.

Company Audits: The Tax Treatment of Company Items and Penalties

The 1ax trearment of all Company items of income. expense, gain or loss will be determined at the Company level in a
consolidated proceeding rather than in separate procecdings with the Members. A determination by the IRS in
proccedings at the Company Jevel is referred to as a final administrative adjustment (“FAA™). When a FAA is made,
the IRS must initiaily send notice to a “Tax Marters Partner.” The Company believes that in the context of a limited
liabitity Company. the IRS will recognize the Manager as the appropriate person to serve in that capacity. The
Operating Agreement designates the Manager as Tax Matters Partner, but gives the Manager the authority lo designate
another person. The [RS also has such authority, Genetally, notice to the Members must be mailed within sixty (60)
days afier the mailing of notice to the Tax Matters Partner. very Member is entitled to participate in the IRS
administrative procecdings at the Company level. [T a settlement is reached with one or more Members, it is binding on
them. ATt other Members shall be entitled Lo settle on the same terms if they so request. A Member will not be bound
by the Tax Matters Partner’s settlement agreement if the Member files a statement, within a period to be prescribed by
the Secretary of the Treasury, stating that the Tax Matters Partner does not have the authority to enter into a scttlement
with the TRS on his or her behalf. In general. no person other than the Tax Matters Partner may bind any Member with
respect to a settlement agreement with the TRS. Also, the Company and its Members may choose to litigate an
assessment of tax made under the IRS FAA procedures.

While the IRS will ordinarily be required to initiate proceedings against the Company and not against an Individual
Member. such requirement is waived with respect to any Member whose treatment of an itemn on such Member’s
individual return is inconsistent with the treatment of that item on the Company’s tax rcturn, unless the Member files a
statement wiih the RS identifying the inconsistency. In the absence of such a disclosure, the RS may. without
sending the Member a deficiency notice, assess and collect the additional tax neeessary to make the Members
treatment of the item consistent with the Company’s treatment of he item.

[f a deficiency is determined as the result of an audit. each Member will be liable for payment of his or her share of the
deficiency. plus compound interest at the then applicable intercst rate. Interest on tax deficiencies is generally non-
deductible. If a deficiency is determined as the result of an audit, Members may be subject to the “Accuracy related
penalty™ on all or a portion of the deficiency. The amount of the accuracy related penally is twenty percent (20%) of
any underpayment attributable. among other things, to:

(1) negligence or intentional disregard of rules or regulations,
{2) a substantial underpayment of tax, or
{3) a substantial valuation overstatement.

This penalty does not apply if the Member can show there was reasonable cause for the underpayment and the
Member acted in good (aith with respect 1o the underpayment. In the case of a deficiency attributable 10 a
substantial underpayment. the penalty also does not apply to the extent the Member had “substantial authority” for
the position taken on the tax returmn or the facts relevant to that position were adequately disclosed on the Members
return or in 2 statement atlached to the return.

Organization Expenses

Amounts paid or incurred to organize the Company (“Organization Costs™) are not currently deductible. However, the
Manager has elected to incur the Organization Costs of the Company. The Company shail pay its own general
administrative and operating expenses. It shall reimburse the Manager or Affiliatcs for any expenses incurred by the
Manager that are properly considered ordinary and reasonable business expenses of the Company, inciuding, without
limiting the generality of the foregoing, stationery. office supplies. postage, accounting and legal fecs related to the
Company’s business, notary. document preparation fees and other fees payablc by the lender. and other ordinary and
reasonable business expenses.

Tax Returns

The Company intends to retain a certified public accounting firm to prepare and review the Company’s annual federal
information tax return, including Schedule K-1, which the Company will issue to all Members, and other tax returns the
Company may be required to file. The Schedule K-1 will provide the Members with the information regarding the
Company that the Members will need to prepare and file their own tax retumns.
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Tax Year

The Company intends to adopt a December 3 1st year-end for federal income tax reporting purposes.

Method of Accounﬁng

The Company will report its income for federal income tax reporting purposes using the accrual method of
accounting. Under the accrual method. income is reportable in the year when earned. whether or not it has actually or
constructively been received. and expenses are deductible in the year in which all events have occurred that determine
the fact of the Company”s liability. the amount of the liability is determinable with reasonable accuracy and
“economic performance” (as delined in the Code) has occurred.

Tax Shelter Registration

The Manager has determined the Company is not a tax shelter under the applicable tax shelter registration rules.
Accordingly. the Manager will not register the Company with the IRS as a tax shelter.

Tax Law Subject to Change

Frequent and substantial changes have been made and will likely conlinue to be made, to the federal income tax laws,
The changes made o the tax laws by legislation are pervasive and. in many cases have yet (o be interpreted by the
IRS or the courts.

State and Local Taxes

A detailed analysis of the state and local tax consequences of an investment in the Company is beyond the scope of
this discussion. Prospective Members are advised to consult their own tax counsel regarding these consequences and
the preparation of any state or local tax returns that a Member may be required to file.

ERISA CONSIDERATIONS

General

The Employce Retirement Income Security Act of 1974 (“ERISA™) contains strict fiduciary responsibility rules
goveming the actions of “fiduciaries™ of employee bencfit plans, It is anticipated that some Members will be corporate
pension or profit sharing plans. or other employvee benefit plans that are subject to ERISA. In any such case, the person
making the investment decision concerning the purchase of Units will be a “fiduciary” of such plan and will be
required to conform to ERISA’s fiduciary responsibility rules.

DUE TG THE COMPLEX NATURE OF ERISA, EACH PROSPECTIVE INVESTOR IS URGED TO CONSULT
HIS OR HER OWN FAX ADVISOR OR PENSION CONSULTANT TOQ DETERMINE THE APPLICATION OF
FERISA TO HIS OR HER PROSPECTIVE INVESTMENT, :

Prudent Man Standard

Persons making investment decisions for employee benefit plans {i.e.. “fiduciaries™ must discharge their duties with
the care. skill and prudence which a prudent man familiar with such matters would exercise in like circumstances. In
evaluating whether the purchase of Units is a prudent investment under this rule. fiduciaries should consider all of the
risk factors set forth above. Fiduciaries should also carefully consider the possibility and consequences of unrelated
business taxable income (sec “Tax Considerations™). as well as the percentage of plan assets which will be invested in
the Company insofar as the diversification requirements of ERISA are concerned. An investment in the Company is
noti-liquid. and (iduciarics must not rely on an ability to convert an investment in the Company into cash in order to
meet liabilities to plan participants who may be entitied to distributions.

FAILURE TO CONFORM TO THE PRUDENT MAN STANDARD MAY EXPOSE A FIDUCIARY TO
PERSONAL LIABILITY FOR ANY RESULTING LOSSES
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Prohibited Transactions

The Manager shall not accept subscriptions for Units from ERISA, IRA. or other retirement plan investors unless.
immedialely afier any such Units are sold. the aggregate of ERISA, IRA, and other retirement plan [nvestors will hold
less than twenty-five percent (23%) of the wtal outstanding cquity interests in the Company (measured by capital
accounts).

Annual Valuation

Fiduciaries of plans subject to ERISA are required to determine annually the fair market value of the assets of such
plans as of the close of any such plan’s fiscal vear. Although the Manager will provide annually upon the written
request of an Member an estimate of the value of the Units based upon, among other things, outstanding mortgage
investments, it may not be possible to value the Units adcguately from year to year, because there will be no market for
them.

FINANCIAL STATEMENTS

The Company is a newly created entity with a provision for 5,000 unissued units in member interests of the Company.
Tentatively. up to 5000 units will be allocated to the initial two members. the President and his affiliate. but no further
capital will be open to subscription pending qualification of these securitics to be received from the Securities and
Exchange Commission. There will be no initial organization setup costs payable by the Company as these will be
absorbed by the Manager. There will be no underwriters for the sale of these securities and therefore no commissions
cost will incur. Normal expenses will commence to arise from the day-to-day accounting and administration activities
of the Company as soon as these securities are qualificd by the Securitics and Exchange Commission. A six monthly
financial report will be produced reflecting the total sale of the securitics, application of the proceeds and the expenses
todatc.

The Manager is also a newly created entity as a startup management service organization for the Company. The
members consist of the President and his afifliate with an initia) startup capital of $100. This entity has not operated
any other business activities other than sctting up and organizing the unit capital raistng of American Home Capital,
LLC.

ADDITIONAL INFORMATION AND UNDERTAKINGS

The Manager undertakes to make available to cach offeree every opportunity to obtain any additional information
from the Company or the Manager necessary to verify the accuracy of the information contained in this Offering
Cireular. to the extent that it possesses such information or can acquire it without unreasonable efforl or expense. This
additional information includes. without limitation. ali the organizational documents of the Company, recent financial
statements for the Manager and all other documents or instruments relating to the operation and business of the
Company and material o this olTering and the transactions contemplated and described in this Offering Circular.

SECURITIES ACT 1933 SECTION 3(b) REGULATION A EXEMPTION

THE SALE OF LIMITED LIABILITY COMPANY INTERESTS COVERED BY
THIS OFFERING CIRCULAR HAS NOT BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “ACT"), IN RELIANCE UPON THE
EXEMPTIONS FROM SUCH REGISTRATION REQUIREMENTS SET FORTH IN
SECTION 3(b) OF THE ACT AND REGULATION A THEREUNDFER OTHER
THAN AN OFFERING STATEMENT RELATING TO THESE SECURITIES
HAVING BEEN FILED.
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OFFERING CIRCULAR - EXHIBIT A
LLC OPERATING AGREEMENT

OPERATING AGREEMENT of
AMERICAN HOME CAPITAL, LLC

This Limited Liability Company Operating Agreement (~Agreement™) of AMERICAN HOME CAPITAL, LLC
("Company™) is dated October 31, 2006. and is entered into among American Home Support Group. a Georgia
Limited Liability Company (“Manager™}, cach Person who has become a Member. and each of the additional
Persons who become Members in accordance with the provisions of this Agreement.

RECITALS

The Company is a limited liahility company formed under the Georgia Limited Liability Company Act. The other
parties (o this Agreement are the Company s Initial Members and those additional Persons who are subsequently
admitted as Members in accordance with the provisions of this Agreement. The parties intend by this Agreement to
deline their rights and obligations with respeet to the Company s governance and financial affairs and to adopt
regulations and procedures for the conduct of the Company's activities. Accordingly, for good and valuable
consideration. the receipt and sufliciency of which is mutually acknowledged. the parties agree as follows:

ARTICLE 1: DEFINITIONS

1.1 Scape. For purposes of this Agreement. unless the language or context clearly indicates that a different meaning
is intended. capitalized terms have the meanings specified in this Article.

1.2 Defined Terms.
(a) "Act” means the Georgia Limited Liability Company Act.

(b) “Affiliate™. with respect t a Person, means (1) a Person that. directly or indirectly. through one or more
intermediarics, controls, is controtled by, or is under common control with the Person, (2) a Person who owns or
controks at least ten percent of the outstanding voting interests of the Person. (3) a Person who is an officer,
director. manager or general pariner of the Person. or (4) a Person who is an officer, dircctor, managcr, general
partnur. {rustee or owns at least ten percent of the outstanding voting interests of a Person described in clauses (1)
through (3) of this sentence,

(¢} “Agreement”™ means this agreement, including any amendments.

(d) ~Anicles” means the Articles of Organization filed with the Secretary of State to organize the Company as a
fimited Hability company. including any amendments,

(¢} "Bankruptey™ means the filing of a petition secking Hquidation, reorganization. arrangement, rcadjustment,
protection. relicf or composition in any state or federal bankruptcy, insolvency. reorganization or receivership

proceeding.

(N ~Capital Account™ of a Member means the capital account maintained for the Member in accordance with Article
4.

(2) “Capital Investment™ of a Member means an amount equal to a Member's original capital investment less any
return ol capital plus uny additions 10 capital.
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“Code™ means the Intenal Revenue Code of 1986. as amended.

“Company™ means AMERICAN 1HHOME CAPITAL. 1.LC and any SUccessor company.

“Contribution™ means anvthing of value that a Member contributes to the Company as a prerequisite for. or in

connection with. membership including any combination of cash, property. scrvices rendered. a promissory note
ar any other obligation to comribute cash or property or render services,

“Dissociation™ means a complete termination of a Member's membership in the Company in conseguence of an
event described in Article 3.

“Distribution™ means the Company*s direet or indirect transfer of money or other property with respect to a

Membership Interest.

“Entity™ means an association. relationship or antificial person through or by means of which an enterprise or
activity may be lawfully conducted, including. without limitation. a partnership, teust. limited liability company,
corporation. joint veniure, cooperative or association or an unincorporated association other than a non-profit
association.

“Family.” with respeet to a Member, means individuals who are refated to the Member by blood. marriage or
adopiion. For the purposes of this definition, an individual is related to the Member by marriage if the person is

related by blood or adeption to the Member's current spouse.

“Note Loss Reserve™ refirs (o the contingency reserve fund which will be established and maintained for the
purpose uf covering uncxpected cash needs of the Company.

“Manager™ means a Person who is vested with authority to manage the Company in accordance with Article 5.

“Manager’s Compensation™ shall have the meaning ascribed to it in Article 5.

“Member™ means any person wha is a member, or who subsequently admitted as an additional or a substitute

Mermber after the date of this Agreement. in accordance with Article 3.

“Moembership Inierest” means 0 Member's pereentage interest in the Company, consisting of the Member's right to

share in Profits, receive Distributions. participate in the Company’s governance, approve the Company’s acts,
participate in the designation and removal of the Manager and receive information pertaining to the Company’s
affairs. Changes in Membership Interests . including those necessitated by the admission and Dissociation of
Members. will be reflected in the Company's records. The allocation of Membership Interests reflected in the
Company”s records from time to time is presumed to be correct for ali purposes of this Agreement and the Act.

“Minimum Gain™ means minimum gain as defined in Sections 1.704 2 (b)2) and 1.704 2(d) of the Regulations.

“Net Profits™ shall have the meaning ascribed to it in Article S.
“Performance Fee™ shall have the meaning ascribed to it in Article 5,

“Permitted Transferee™. with respeet to a Member, means another Member. a member of the Member's Family. or
a trust for the benefit of the Member or a member of the Member's Family.

“Person™ nreans a natural person or an Entity.
“Profit”. as to a positive amount. and “Loss™, as 0 a negative amount. mean. for a Taxable Year. the Company’s

income or loss for the Taxable Year. as determined in accordance with accounting principles appropriate to the
Company’s method of accounting and consistently applied.

“Regulations™ means proposed. temporary or finat regulations promulgated under the Code by the Department of

the Treasury. as amended.

{aa) " Unit™ means a prorata portion of the interest of a Member in the profits, losses. assets, liabilitics and other

financial attributes of ownership of the Company.

(bb) “Taxable Year™ means the Company’s taxable year as determined in Article 4.
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(co) “Transfer.” us a noun. means a transaction or event by which ownership of any Membership Interest is changed or

encumbered. including. witheut limitation, a sale. exchange. abandonment. gifit. ptedge or foreclosure. “Transfer,”
as a verb. means to eftect a Transter.

(dd) ~Transferce™ means a Person who acquires any Membership Interest by Transfer from Member or another

Transterce and s not admitted as 2 Member in accordance with Article 3.

ARTICLE 2: THE COMPANY

2l

22

23

Status. The Company is a Georgia Limited Liability Company organized under the Act.
Name. The Company s name is AMERICAN HOME CAPITAL. LLC.

Term. The Company’s existence as a limited liability company will continue until 12/31/2014, unless sooner
terminated under the Act or this Agreement. AL the discretion of the Manager. the Company s term of existence
may be extended for two additional terms of five vears cach. Any further extensions wilk require a majority vote of
the Members.

Purpoese. The Company’s purposc is lo participate in joint ventures with Group member companties or aftiliates of
the Manager by advancing funds for the purpose of acquiring real cstate, and by holding promissory notes secured
by deeds of trusl. morigages., sceurily agreements and legal title to real and personal property in the United States
of America. und 1o collect and distribute to the Members the Net Profits therefrom. The Company may take any
action incidental and conducive to the furtherance of that purposc.

Principal Place of Business. The Company’s principal place of business is located at 163 Highlane Dr.
Stockbridge GA 30281

Registered Agent and Registered Office. The Company s registered oflice in Georgia is located at 165 Highlane
Dr. Stockbridge GA 30281, and its registered agent at that location is Pak Yong. The Company may change its
registered agent or registered office at any time.

ARTICLE 3: MEMBERSHIP

31

32

ja

Types of Membership. The Company shall consist of Serics A Units only and there are no other types of units as
of the date of this Opcerating Agreement.

ldentification.

{a) Unit Price. The Unit price is $1.000 per Unit. The Manager, at its discretion, may adjust the per Unit price for
additional Linits by adjusting the book valuc of the assets of the Company' to reflect the fair market value of
those assets and determining the liabilitics of the Company. In such event, the adjusted book value less the
liabilities. divided by the number of Units outstanding shall determine the then current price per Unit.
Otherwise and until such time. the unit price shall remain at One Thousand Dollars ($1.000) per Unit.

{b) Additional and Substitute Members, The Company may admit additional or substitute Members with the sale
approval of the Manager. 12xcept as set forth in Article 3. the Manager may withhold approval of the
admission of any Person for any or no reason. The Manager will not permit any person to become a member
until such person has agreed 10 be bound by all the provisions of this Agreement as amended to the date of
the proposed admission.

(¢} Righis of Additional or Substitute Members. A Person admitted as an additional or substitute Member has all
the rights and powers, and is subject to all the restrictions and obligations of a Member under this Agreement
and the Act.

Verification of Membership Interests. Within 10 days alier receipt of a Member’s written request. the Company
will provide the Member with a statement of the number of Units held by such Member as of the date the Units
were purchased. The statement will serve the sole purpuse of verilying the Member's holding of Units, as
reflected in the Comnpany s reconds. and will not constitute for any purpose a certificated security. negotiable
instrument or other vehicle by which a Transfer of Units may be affected.

Withdrawal, Redemption Policy, and Other Events of Dissociation. A Member may resign as such at any time.
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A Member will also cease to be a Member upon (i) such Members™ expulsion rom the Company; or (ii} when
Mcember no longer owns any Units.

{a} Upon the ocetrrence ol any such event (an event of “Dissociation™): (1) the Member's right to participate in
the Company’s govermnance. receive information concerning the Company s affairs and inspect the
Company’s books and records will terminate: and (2) unless the Dissaciation resulted from the Transter of
the Member's Units. the Member will be entitled to receive the Distributions to which the Member would
have been entitted as of the effective date of the Dissociation had the Dissociation noet occurred. The Member
will rermain fiable for any obligation to the Company that existed prior to the effective date of the
Dissaciation, including any costs or damages resulting from the Member's breach of this Agreement.

(b} The Manager also plans 1o cause the Company to repurchase some Units from Members who wish to reduce
their holdings of Units, cither before or afier resigning from membership. It is likely. though not certain, that
the Company will afien have sufficient funds on hand to repurchase a limited number of Units, and rather
than reinvest them as set forth above. the Manager may determine to use a portion of them 1o reduce the
capital of the Company by rcpurcha§ing Units. The effect of such repurchases on Members whe do not sell
will be to increase their pereentage share of the remaining assets of the Company. and thus their
proportionate share of its Juture eammings. losses and distributions. The reduction in the number of Units will
also increase the relative voting power of remaining Members. The amount and timing of any such purchascs
are within the discretion o' the Manager, which maty not be compelled to repurchase Units under any
circumstances other than as set forth above.

()  Any obligation of the Company to repurchase Units shall be subject 1o availability of cash for such purpose,
which availability shall be determined after (1) paying or making provision for the payment of the expenses
of the Company: (2) maintaining adequate reserves for contingencies: and (3) paying the amounts due 1o ail
other former Members who sooner exercised their right to scll their Units to the Company. No repurchase
may be made which would render the Company unable to pay its obligations as they come due. In no event
shall the Company be obligated to sell any of its assets to raisc cash to pay any portion of the repurchase
price.

(d) Upon the exercise of option to scll Units to the Company. and continuing untif the Company has actually
repurchased all such Units, the holder of such Units shall have the status of a Transferee who has not been
admirted as a Member. i.c.. the right to receive distributions when and as declared. but not to vote. Units
actually repurchased by the Company revert to the status of authorized but unissued Units. and the former
holders have no further rights with respect 1o them.

(¢} Upon dissolution and 1ermination of the Company, a winding-up period is provided for liquidating the
Company’s assets and distributing cash to Members, Due to high prevailing interest rates or other factors, the
Company could suffer reduced ecarnings (or lasses) it a substantial portion of its note portfolio remains and
must be liquidated guickly during the winding up period. Members who sell their Units prior to any such
liquidation will not be exposed to this risk. Conversely. if prevailing interest rates have declined at a time
when the note portfolio must be liquidated, unanticipated profits could be realized by those Mcembers who
remained in the Company until its termination.

3.3 Manner of Action by Members.
) Meatings.

(1) Right to Call. The Manager, or any combination of Members holding in the aggregate more than 10
pereent of all issued and outstanding Units, may call a meeting of Members by giving written notice to
all Members not less than 10, nor more than 60 days prior 1o the datc of the meceting. The notice must
specify the date. time and place of the mecting and the nature of any business to be transacted. A
Mcember may waive notice of a meeting of Members orally, in wriling, or by attendance al the mecting.

(2y Time and Place. Unless otherwise specificd in the notice of meeting. all muetings shall be held at 2:00
p-m. on a regular business day of the Company, at a venue designated by the Company. No meeting may
be held on a Sunday or legal holiday. at a time that is before 7:30 a.m. or after 9:00 p.m., or at a place
more than 60 miles from the Company’s principal place of husiness.

(33 Proxy Vaoting. A Member may act al @ meeting of Members through a Person authorized by signed
proxy.

) Quurum. Members whose ageregate holdings exceed 50 percent of the issued and outstanding Units will
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constitute a quorum at a mecting of Members. No action may be taken in the absence of a quorum.

(3} Reguired Vote. Except with respect to matters {or which a grealer minimum vote is required by the Act
or this Agreement. the vote of Members present whose aggregate holdings exceed 50 percent of the
Units owned by all Members present will constitute the act of the Members at a meeting of Members.

(b) Written Congent. The Members may act without a meeting by written consent describing the action and
signed by Members whose aggregate holdings of Units equal or exceed the minimum that would be necessary to
take the action at a meeting at which all Members were present.

Limitation on Individual Authority. A Member who is not also the Manager has no authority to bind the
Company. A Member whose unauthorized act obligates the Company to a third party will indemnify the Company
for any costs or damages.the Company incurs as a result of the unauthorized act.

Negation of Fiduciary Duties. A Member who is not also the Manager owes no fiduciary duties 1o the Company
or o the other Members solely by reason of being a Member.

Resignation of a Member. A Member at any time may resign from the Company by giving wrilten notice 10 the
Company and the other Members at least 60 days prior to the efTective date of the resignation.

Expulsion of a Member. At any time there arc more than two Members, the Company may expel a Member. but
only for cause and with the approval of Members holding more than 2/3 of all issued and outstanding Units. Cause
for expulsion exists if the Member has materially breached or is unable to perform the Member's material
obligations under this Agreement. A Member's expuision from the Company will be effective upon the Member's
receipt of written notice of the expulsion,

3.10 Transfer of Membership.

(a) Restrictions on Trunsfer. A Member may Transfer Units only in complisnce with this Article 3. An attempted
Transfer of all or a portion of a Unit that is not in compliance with this Article 3 is null and void.

by Permitied Transfers. A Member may at any time Transfer one or more Units to a Permitted Transferec if, as
of the date the Transfer takes effcet. the Company is reasonably satisficd that all of the following conditions
are met:

(1} the Transfercc is a person with the same qualifications as the original Member:

{2) the Transter. alonc or in combination with other Transfers. will not result in the Company”s termination
for federal income tax purposes;

{3} the Transfer is the subject of an effective registration under, or exempt from the registration
requirements of, applicable state and lederal securities laws;

(4} the Company receives from the Transleree the information and agreements reasonably required to permit
it to file federal and state income tax returns and reports; and

(5) the Company receives payment from the Fransferee of a transter fee of $100.00 for each Transferce.
Where Transterees hold title together, as joint tenants. tenants in commen. partners or otherwise, a
Transler to them shall only incur one transfer fee.

{¢)y Transleror's Membership Status. 1f'a Member Transfers less than all of his or her Units. the Member's rights
with respect to the transferred Units, including the right 1o vole or otherwise participate in the Company’s
govemance and the right to reccive Distributions. will terminate as of the effective date of the Transier.
However, the Member will remain liable for any obligation with respect to the transferred portion that existed
prior to the effective date of the Transfer. including any costs or damages resulting from the Member's
breach af'this Agreement. 11 the Member Transfers all of his or her Units. the Transier will constitute an
event of Dissociation for purposes of Aricle 3.

(d}y Transiceree’s Status.

(1} Admission as a Member, A Member who Transfers one or more Units has no power to confer on the
Transferce the status of a Member. A Transferee may be admitted as 3 Member only in accordance with
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the provisions of this Article. A Translerce who wishes to hecome a Member must make application in
writing to the Company and provide cvidence. as requested by the Company. of compliance with all
conditions to admission, as set forth above. Prior 1o admission, cach proposed member must execute and
dehiver a counterpart of this Agreement. as amended to date, or a separate written agreement to be bound
hereby, The Company shall not without cause refuse the application for membership of a Transferee
who has complied with all the provisions of this Agreement,

{2) Rights of Non Member Transferee. A Transferee who is not admitied as a Member in accordance with
the provisions of this Article: (i) has no right to vote or otherwise participate in the Company’s
governance: (1) is not entitled to receive information conceming the Company s affairs or inspect the
Company’s books and records: {iii) with respect to the transferred Units, is entitled to receive the
Distributions to which the Member would have been entitfed had the Transfer not occurred; and (1v) is
subject to the restrictions imposed by this Article 3 1o the same extent as a Member. Any provision of
the Agreement permitting or requiring the Members to take action by vote or written approval of a
specified percentage of the Units shall be deemed to mean only Units then owned by Members.

3.11 Dissociation.

(a4}

by

Events of Dissogiation. A Member’s Dissociation from the Company occurs upon: (1) the Member's
expulsion or (2) the Member’s Transfer of all the Member's Units,

Rights of Member Following Dissociation. As of the effective date of the Member's Dissociation: (i} the
Mumber’s right to panticipate in the Company’s governance. receive information concerning the Company’s
altairs and inspect the Company s books and records will terminate: and tii} unless the Dissociation resulted
from the Transfer of the Member's Units., the Member will be entitled to receive the Distributions to which
the Member would have been entitled had the Dissociation not occurred. Except as provided in Article 3. the
Member will have no right to any return of such Member's capital or to sell Units to the Company. The
Member will remain liable for any obligation to the Company that existed prior to the effective date of the
Dissociation, including any costs or damages resulting from the Member's breach of this Agreement.

ARTICLE 4: FINANCE

4.1

4.2

Contributions.

(a)

(h)

{c)

(d)

(c)

Manager and its Unitholder. The Manager and its unitholders plan to subscribe to purchase a certain number
of Series A units.

Additional Members. A Person admitted as a Member in connection with the acquisition of Units directly
from the Company will pay $1.000 per Units. or the then current unit price if different from $1.000.

Additional Contributions. The Company may authorize additional Contributions. such as reinvestment of
Distributions, at such times and on such terms and conditions as it determines to be in its best interest. Absent
the Company”s authorization. no Member is permitted 10 make additional Contributions.

Contributions Not Interest Bearing. A Member is not entitled 1o interest or other compensation with respect to
any cash or property the Member contributes to the Company.

Return of Capital. The Company may distribute a return of capital to the Members in its discretion.

Allocation of Profit and Loss.

(2) General Allocation. After giving effect to the special allocations required by subscction (b) of this article. the

(b)

Company’s Profit or Loss for a Taxable Year. including the Taxable Year in which the Company is
dissolved, will be allocated among the Members in proportion to the Units they held during the applicable tax
reporting period.

Lffeet of Transters During Year. The Company will prorate items attributable to Units that are the subject of
a Transler during a Taxable Year between the transferor and the Transteree based on the portion of the
Taxable Year that elapsed prior to the Transfer.

4.3 Tux Altocations. or federal income tax purposes. unless the Code otherwise requires, cach item of the
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Company’s income, gain, loss or deduction will be altocated 1o the Members in proportion to their allocations of
the Company’s Profit or Loss,

4.4 Monthly Distributions.

(a) Each month. the Manager will distribute the Company s accrued Net Profits (defined hereafter) to the
Members on a pro-rata basis based upon their capital accounts, to the extent that there is cash available and
provided thai the monthly distribution will not impact the continuing operations of the Company (he
“Monthly Distribution™) as {ollows: 100% to the Members.

thy “Net Profits”™ is the Company’s monthly gross income less the payments of the Company’s monthly operating
expenses (such as the Manager’s Compensation (Article 5), amounts due by the Company on any loans or
linc ol credit. audit costs. and Company taxes) and an allocation of income for a note loss reserve (the “Note
Loss Reserve™). All distributions will be made on a monthly basis. in arrcars.

(¢} The monthly distribution shall be based upon the expected net profits for that fiscal year. even though the
actual Net Profits may vary from month to month, This variation could result in a return of capital in a given
month where the amount of the monthly distribution is greater than a Member's share of the Net Profits for
that month,

{d) By the end of the Company’s fiscal year and after completion of its annual audit. the Manager will make
vvery effort to have distributed to cach Member the amount of Net Profits that will be allocated 1o that
Member on the Schedule K-1 that he. she. or it receives for income tax reporting. However. the amount of
income reporied to cach Member on his. her, or its Schedule K-1 may differ somewhat from the actual cash
distributions made during the fiscal year covered by the Schedule K-1 due to, among other things the Note
Loss Reserve and factors unique to the tax accounting of Company. such as the treatment of investment
expense.

4.5 Reinvestment Election. Upon admission as members into the Company. Investors must elect to (i) receive
maonthly cash distributions from the Company in the amount ot that Member's share of cash available for
distribution. or ¢ii). allow the monthly distributions 1o be reinvested by purchasing additional Series A Units. or
{1ii) a combination of (i) or {ii) above. An election Lo reinvest all or a portion of the monthly Distributions is
revocable arany lime., upon a written request to revoke such clection. Such election shall become effective on the
first (Ist} day of the month following receipt ol the election. If no election is made, then the monthly distribution
will be a cash distribution.

4.6 Capital Accounts.

(4} General Maintenance. The Company will establish and maintain a Capital Account for each Member. A
Mcember’s Capital Account will be:

(1) increased by: (i) the amount of any money the Member contributes to the Company’s capital; and (i} the
Member’s share of Profits and any scparately stated items of income or gain: and

(2) decreased by: (i) the amount of any moncy the Company distributes to the Member: and (ii) the
Member’s share of 1osses and any separately stated items of deduction or loss.

(b} Adjustments for Acquisitions and Redemptions. If at any time a Person acquires Units from the Company or
the Company redeems Linits. the Company may adjust the Members™ Capital Accounts to reflect any Profit or
Loss the Company wouid have realized had it sold all of its assets at fair market value on the date of the
acquisition or redemption.

{¢) Fransler of Capital Account. A Transferee of Units succeeds 1o the portion of the transferor’s Capital Account
that corresponds to the portion of the Membership Interest that is the subject of the Transfer.

() Compliance with Code. The requirements of this Article are intended and will be construed to cnsure that the
ablecations of the Company”s income. gain. losses. deductions and credits have substantial cconomic effect
under the Regulations promulgated under Section 704(b) af the Code.

ARTICLE 5: MANAGEMENT
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5.1

5.2
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Representative Management. The Company will be managed by one Manager, The Manager is American Home
Suppon Group.. a Georgia limited liability company. located at 165 Highlane Dr, Stockbridge Georgia 30281.
By cxecution of this Agreement. and without prejudice to the right of the Members to remove the Manager as set
forth in Articte 5. the Initial Members and each Person hercafter admitted as a2 Members. other than Transferees,
shall be deemed to have clected such Manager.

Time Devoted to Business. The Manager will devote to the Company’s activities (he amount of time rcasonably
necessary o discharge the Manager’s responsibilities.

Powers and Authority.

{a) General Scope. Except for matters on which the Members® approval is required by the Act or this Agn:erpenl,
the Manager has full power, authority and discretion to manage and dircct the Company’s business, affairs
and properties, including. without limitation. the specific powers referred 10 in paragraph (b). below.

(hYy Specific Powers.

(1 The Manager is authorized on the Company’s behalf to make all decisions as to (i) the development,
sitle. fease or other disposition of the Company s assets: (ii) the purchase or other acquisition of other
asscts of all Kinds; (iii) the management of ail or any pant of the Company’s assets and busincss: (iv) the
barrowing of money and the granting of security interests in the Company’s assets (including loans from
Mcembers): (v) the prepayiment. refinancing or extension of any morigage affecting the Company’s
assets: (vi) the compromise or refease of any of the Campany’s claims or debts; (vii) the employment of
Persons for the operation and management of the Company’s business: and (viii) al! elections available
to the Company under any federal or state tax law or regulation.

{2} The Manager on the Company’s behalt may execute and deliver (i} all contracts. conveyances,
assignments. lcases. subleases. franchise agrecments. licensing agreements, management contracts and
maintenance contracts covering or affecting the Company s asscts: (ti) all checks. drafis and other orders
for the payment of the Company’s funds: (iii) all promissary notes. mortgages. deeds of trust. security
agreentents and other similar documents: (iv) all articles, certificates and reports pertaining to the
Company’s organization. qualification and dissolution; (v} all tax retums and reports: and (vi) all other
instruments of any kind or character relating to the Company’s aftairs,

Required Member Approval. Notwithstanding any other provision of this Agreement, without the approval of
Memhers holding a majority of the issued and outstanding Units, the Manager may take no action with respect to:
{a} the sale. lease. exchange, mongage. pledge or other disposition of all or substantialty all of the Company’s
assets: {b) the Company's merger with or conversion into another Entity; {¢) an undertaking involving a debt or
obligation which would. when taken together with all other obligations of the Company. cxceed onc haif of the
Tace value of all notes then held by the Company: and (d) a transaction. not expressly permitted by this
Agreement. involving a conflict of interest between the Manager and the Company, provided however that the sale
t the Company of morigage notes originated by the Manager shall not be Jeemed a transaction involving a
comtlict of interest.

Duties of Manager.

{a) Liduciary Duty. The Manager shall have fiduciary responsibility for the salekeeping and use of all funds and
assets of the Company. whether or not in the Manager’s possession or control, Except as expressly permitted
herein. or by subscquent approval of the Members, the Manager shall not employ. or permit another to
employ Company funds or assets in any manner except for the exclusive bencfit of the Company.

(b} Standard of Care.

(1 Exculpation. The Manager will not be lable to the Company or any Member for an act or omission done
in good faith 1o promoie the Company’s best interests. unless the act or omission constitutes £ross
negligence. intentional misconduct or a knowing violation of law.

{2} Justifiable Reliance. The Manager may rely an the Company s records maintained in good faith and on
information_ opinions. reports or stalements received from any Person pertaining to matters the Manager
reasonably helieves to be within the Person's expertise or competence,

() Competing Activities. The Manager may participate in any business or activity without accounting Lo the
Company or the Members. Fach Member waives the benefit of the corporate opportunity doctrine. on his or
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her own behall and on behalf of the Company, and agrees that the Manager may deal in deeds of trust and
mortgages for its own account and/or for the accounts of others without any requirement to account to the
Company for such dealings,

(dy Sclf Dealing. In addition to the wransactions expressly permitted by this Agreement, the Manager may enter
into a business transaction with the Company if the terms of the transaction are no 1¢ss favorable to the
Company than those of a similar transaction with an independent third party. Approval or ratification by
Members having no interest in the transaction, while not required. will constitute conclusive evidence that the
terms satisty the foregoing condition.

(¢} Specific Transactions. Without limiting the generality of the foregoing, it is hereby acknowledged and agreed
that the Manager shall be permitted to bargain for and accept the following compensation for transactions
connected with the business of the Company:

{1 Note Origination Fees. The Manager shall serve as portfolio manager for the Company. and in that
conncclion may charge and retain all note origination fees charged to borrowers by the Company. The
amounlt of such fees shall be as agreed by the borrowers. but may not exceed 15% of the principal
amount of the note. Company shall not incur such fees but shall pay over to the Manager the fees the
Company collects from borrowers.

2y Rcal Estate Commissions. In the event the Company acquires ownership of any real property, whether
by foreclosure or otherwise. and the Manager decides to sell it the Manager shall be allowed 1o receive
such portion of the real estate commission as the real estaie broker handling such sale is willing to share
with the Manager. provided the tatal real estate commission does not exceed the rate then prevailing in
the area where the property is located. The Manager may also bargain for and accept finder's fees. in
licu of a sharc of commission. from sclling real estate brokers.

(3) Sale of Real Property to Affiliates. In selling or otherwisc disposing of real property owned by the
Company. the Manager may sell the same to one or more of its Affiliates. or to other organizations in
which Manager or its Affiliates have an interest. provided the price and terms of such sale are at ieast as
advantageous as the Company could otherwise have obtained.

{4) Purchase of Noles. ‘The Manager may cause the Company to purchase existing notes from the Manager
and/or its Aftiliates. provided such notes meet the underwriting standards applicable 1o other notes
purchased by the Company, no foreclosure has been initiated with respect to such nete. and the price
paid by the Company docs not exceed the principal balance then owing upon such note.

(5} Reimbursement of Business Expenses. The Company shall pay its own general administrative and
operating expenses. 11 shall reimburse the Manager or affiliates for any expenses incurred by the
Manager that arc properly considered ordinary and reasonable business expenses of the Company,
including. without limiting the generality of the foregoing, stationery. office supplics, postage.
accounting and legal fees related 1o the Company s business. notary, document preparation fees and
other fees payable by the Company, and other erdinary and reasonable business expenses.

5.6 Indemnification of Manager. Except as limited by law. the Company shall indemnify the Manager for all

i

expenses. losses. liabilities and damages the Manager actually and reasonably incurs in connection with the
defense or settlement of any action arising out of or relating to the conduct of the Company’s activities, except an
action with respeet to which the Manager is adjudged to be liable for breach of a fiduciary duty owed to the
Company or the Members under the Act or this Agreement. The Company shalt advance the costs and expenses of
defending actions against the Manager arising out of or relating 1o the management of the Company, provided it
{irst receives the written undertaking of the Manager to reimburse the Company if ultimately found not to be
entitfed to indemnification,

Compensation of the Manager or Affiliates. The Company will cumpunqalc the Manager or affiliates as foliows
fur services rendered to or on behalf of the Company (collectively. * Manager’s Compensation™):

{a) Note origination fees are collected by the Company from its creators and paid to the Manager and/or its
athiliales. Note arigination fees consist of points. processing fees. underwriting fees, document preparation
fees. cscrow fees. disbursement fees, warchousing fees, administration fees and other similar charges.
Sometimes these fevs are negotiated and partiaily passed through to the Company in order to make the
overall yield suitable for the portfolio when the retum may otherwise be 100 low. Somcetimes such fees may
he as high as 10%. but are usually never greater than 15% of the principal amount of cach note. Further, fees
for arranging the extension of maturing notes may be charged by the Company and passed-through to the
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Muanager and/or its alTiliates for its services. Such fees are normally (-10% of the principal amount of the
note. The Manager reserves the right to use affiliates or other outside agencics to originate and service notes.

(b} If the Company purchases an existing note from a third party, the Manager or afliliates will be paid by the
Company, a fee comparable to a note origination fec ¢Purchase Fees™). This fee will not exceed the discount
-received by the Company for the purchase of said note and the note terms and conditions will be comparable
or better than those for originating notes.

(¢} The Manager has business affiliates that may handle the resale of propertics taken back in foreclosure by the
Campany. 1f the Manager clects (o act as the listing agent. its compensation shall not exceed the prevailing
rate in the area where the real property is located. Such fees arc appreximately four percent 10 six percent
(4% 6%) of the sales price depending upon the size of the note. cooperating brokers, and a variety of other
factors (“Real Estate Commissions™), As to out of state property. a local state real estate broker will be
employed by the Company and paid the prevailing commission,

{d) The Manager or affiliates will service the notes owned by the Company. This consists of billing and
cotlecting notes owned by the Company. The Manager's compensation (not including attomey s fees.
Toreclosure fecs and court costs. it needed) will be:

(i} Generally, 1712th of 1% of the principal amount of each Company note, payable monthly (i.e. 1% per
year). Collected monthly from the payments received by the Company from the borrowers, This fee may
vary Irom note lo note. It is anticipated that this fee will pot exceed 4% annually.

{11} 0% ot any late charges collected from borrowers. The Manager rescrves the right to waive collection of
any late charges or reduce the percentage retained.

{iii} 0% of any prepayment penalties collected from barmowers. Manager reserves the right to waive
coltection of any prepayment penalties or reduce the percentage retained.

{iv) 0% of any default interest. Manager rescrves the right 1o waive collection of defauit interest or reduce
the pereentage retained,

(v). 100% ol any extension fees. Such fees for arranging the extension of maturing notes may be charged by
the Company and passed-through to the Manager for its services. Manager reserves the right 1o waive
collection of any extension fees or reduce the percentage retained.

{Collectively. referred 10 herein as the “Note Servicing Fees™))

(¢} Performance Fee. As compensation for the good performance of the fund, the Manager shall be entitled to a
performance fee that consists of 20% of the Profit of the Company above a 10% per annum return 1o all
Mcembers. caleulated as of Decernber 3 st of cach year.

3.8 Tenore.

(@) Term. The Manager will serve umil the earlier of (1} the Manager’s resignation: (2) the Manager's removal;
(3) the Manager's Bankruptey: () as 1o a Manager who is a natural person. the Manager’s death or
adjudication of incumpetency: and (5) as W a Manager that is an Entity, the Manager’s dissolution. In any
such event. the Members shall promptly elect a successor as Manager.

{h) Resignation. The Manager at any lime may resign hy written notice delivered 1 the Members at least 30 days
prior to the effective date of the resignation.

(¢} Removal. The Members may remove the Manager at any time after 3 ycars from the date of this Opcrating
Agreement. with or without cause. by vote or writlen consent of Members holding a majority of all issued
and outstanding Units.

'
N

Officers. The Company may have officers such as a President. Vice-President. Chiel Financial Officer. Treasurer,
or Secretary. who may, but need not be Members, A Majority of the Members may provide for additional officers
and for their election. and may alter the powers, dutics. and compensation of the President and of all officers.

ARTICLE 6: RECORDS AND ACCOUNTING
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6.1

6.2

6.3

6.4

Maintenance of Records.

{a) Required Records. The Company will maintain. at its registered office in Georgia or accountants office, such
baoks. records and other materials as are reasonably necessary to document and account for its activities,
including. without limitation. those required to be maintained by the Act.

{b) Member Access. A Member and the Member’s authorized representative will have reasonable access to. and
may inspect and copy. all buoks. records and other materials pertaining to the Company or its activities. The
exercise of such rights will be at the requesting Member’s expensce.

(¢} Confidentiality. No Member or Manager will disclose any information relating 10 the Company or its
activilies to any unauthorized person or use any such information for his or her or any other Person’s personal
gain.

Financial Accounting.

{a) Accounting Method. The Company will account for its financial transactions using the accrual method of
accounting.

(h) Taxable Year. The Company’s Taxable Year is the Company's annual accounting period. as determined by
the Manager in compliance with Sections 441. 444 and 706 of the Cadz.

Reports.

{a} Members. As soon as practicable afier the closc of cach Taxable Year, the Company will prepare and send to
the Members such reports and information as are reasonably necessary 1o (1) inform the Members of the
results of the Company s operations for the Taxable Year and (2) enable the Members to completely and
accurately reflect their distributive shares of the Company’s income. gains, deductions. losses and credits in
their federal. state and local income tax returns for the appropriate year.

{b) Periodic Reports. The Company will complete and file any periodic reports required by the Act or the law of
any other jurisdiction in which the Company is qualificd to do business.

Tax Compliance.

{ap Withholding. If the Company is required by law or regulation to withhold and pay over to a governmental
agency any part or all ol a Distribution or allocation of Profit to a Member:

{13 the amount withheld will be considered a Distribution to the Member; and

(2) if the withholding requircment pertains to a Distribution in kind or an allocation of Profit, the Company
will pay the amount reguired to be withheld to the governmental agency and promptly take such action
as it considers necessary or appropriate to recover a like amount from the Member. including offsct
against any Distributions 1o which the Member would otherwise be entitled.

{b) Tax Matters Partner. The Manager. or a Person designated by the Manager. shall act as the “Tax Matters
Partner”™ pursuant to Section 6231 (a)(7) of the Code. The Tax Matters Partner will inform the Members of all
administrative and judicial proceedings pertaining to the determination of the Company™s tax items and will
provide the Members with copics of all notices received from the Internal Revenie Service regarding the
commencement of @ Company leve!l audit or a proposed adjustment of any of the Company s tax itemns. The
I'ax Matters Pariner may extend the statute of limitations for assessment of 1ax deficiencies apainst the
Members attributable to any adjustment of any tax item. The Company will reimburse the Tax Matters
Panner for reasonable expenses properly incurred while acting within the scope of the Tax Matters Partner’s
authortty. ’

ARTICLE 7: DISSOLUTION

7.1

Events of Dissolution.
{a) Events Causing Dissolution. The Company will dissolve upon the first of the following to occur:

{1) 12/31/2014 or such later date as may be established at the discretion of the Manager. or such later date as
cstablished by majority vote of the Members:

49




(b)

{2) the vote of the Members 1o dissolve the Company:
{3) the sale or other disposition of all or substantially all the asscts of the Company:

(4) any event that makes the Company ineligible to conduct its activities as a limited liability company
under the Act: or

{5) any cvent or circumstance that makes it unlawtul or impossible for the Company to carry on its business.

Exclusivity of Events. Unless specifically stated to in this Article, no event or oceurrence will cause the
Company’s dissolution.

7.2 FEffect of Dissolution.

{a)

(h)

(¢

(d)

{e)

Appointment of Liguidator. Upon the Company s dissolution. the Manager (unless unwilling or unable to
serve as such) shall serve as liquidator. and as such will wind up and liquidate the Company in an orderly.
prudent and expeditious manner in accordance with the following provisions of this Anicle. While serving as
liguidator. the Manager shall have the same authority. powers, duties and compensation as before dissolution,
except that the liquidator shall not acquire any additional asscts for the Company, and shall use its best efforts
to liquidate the Company s existing assets as rapidly as is consistent with receiving the fair market value
thereof. I the Manager is unwilling or unable to serve as liquidator. or has resigned or been removed, the
Menbers shall clect another person, who may be a Member, to serve as liquidator.

Time for Liguidation. The Company will not immediately ceasc to exist upon the occurrence of an event
causing its dissolution. but will continue until its affairs have been wound up. H is acknowledged and agreed
that the assets of the Company are illiquid, and will take time to sell. The liquidator shall liquidate the
Company’s assets as promptly as is consistent with oblaining the fair market value thercof. cither by sale to
third partics or by collecting note payments under the terms of the notes.

Finat Accounting. The liquidator will make proper accountings. {1) to the end of the month in which the event
of dissolution occurred, and (2) to the date on which the Company is finally and compietely liquidated.

Dutics and Authority of Liquidator. The liquidator will make adequate provision for the discharge of all of
the Company’s debls. obligations and liabilities. The liquidator may sell. encumber or retain for distribution
in kind any of the Company’s asscts. Any gain or loss recognized on the sale of assets will be allocated to the
Members® Capital Accounts in accordance with the provisions of Article 4.5. With respect to any asset the
liguidator determines to retain for distribution in kind. the liquidator will allocate to the Members® Capital
Aceounts the amount of gain or loss that would have been recognized had the asset been sold at its fair
market value. '

Final Distributipn, The liquidator will distribute any asscls remaining after the discharge or accommodation
of the Company’s debts. obligations and liabilities to the Members in proportion to their Capital Accounts.
The liguidator will 4listribute any assets distributable in kind 10 the Members in undivided interests as tenants
in common. A Member whose Capital Account is negative wifl have no liability to the Company, the
Company’s creditors or any other Member with respect to the negative balance.

(1) Required Filings. The liguidator will file with the Secretary of State such statements, certificates and other

instruments. and take such other actions. as are reasonably necessary or appropriate to eflectuate and confirm
the cessation of the Company s existence.

ARTICLE 8: GENERAL PROVISIONS

8.1 Amendments.

{a) Required Amendments. The Company. the Manager and the Members will execute and file any amendment
to the Articles required by the Act. It any such amendment results in inconsistencies between the Articles and
this Agrcement. this Agreement will be considered 1o have been amended in the specifics necessary to
climinate fine inconsistencics.

(b) Other Amendments. The Manager or any Member may propose for consideration and action an amendment

10 this Agreement or 10 the Articles. A proposed amendment will become effective at such time as it is
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8.2

83

8.4

8.5

th)

86

8.7

88

8.9

approved by a majority of the outstanding Units (excluding the Manager’s Units) and a majority of the
Members (excluding the Manager).

Power of Attorney. Each Mcmber appoints the Manager. with fult power of substitution, as the Member's
atlorney in fact. to act in the Member’s name to execute and file (a) all certificates, applications. reports and other
instruments necessary to qualify or maintain the Company as a limited liability company in the states and foreign
countries where the Company conduets its activities. (b) all instruments that effect or confirm changes or
modifications of the Company or its status. including, without limitation, amendments to the Aniicles. and (c) all
instruments of transfer necessary to effect the Company’s dissolution and termination. The power of attorncy
granted by this Article is imevocable. coupled with an interest and shall survive the death of the Member.

Nominee. Title to the Company s assets may be held in the name of the Company or any nominee {including any
Manager or any Member so acting), as the Company determines. The Company’s agreement with any nominee
may coitain provisions indemnifving the nominee for costs or damages incurred as a result of the nominee’s
service 1o the Company.

Investment Representation. lach Member represents 1o the Company and the other Members that (a) the
Membher js acquiring Units in the Company for investment and for the Member’s own account and not with a view
to its sale or distribution and (b) neither the Company nor any other Member has made any guaranty or
representation upon which the Member has relied concerning the possibility or probability of profit or loss
resulting from the Member's investment in the Company.

Resolution of Disputes.

Mediation. The parties will endeaver in good faith to resolve all disputes arising under or related to this Agreement
by mediation according to the then prevailing rules and procedures of the American Arbitration Association.

Arbitration. I the parties fail in their attempt to resolve a dispute by mediation. they will submit the dispute to
arbitration according to the then prevailing rules and procedures of the American Arbitration Association. Georgia
taw will govem the rights and obligations of the parties with respect to the malters in controversy. The prevailing
party in such arbitration shall be entitled to recover its costs and reasonable attorney’s lees in addition to all other
reliel. The arbitrator's award will be final and binding and judgment may be entered in any court of competent
Jurisdiction,

Notices. Notices contemplated by this Agreement may be sent by any commercially reasonable means, including
hand delivery. first class mail. fax. email or private courier. The notice must be prepaid and addressed as set forth
in the Company’s records. The notice will be effective on the date of reccipt or, in the case of notice sent by first

class mail. the fifth day afier mailing.

Resolution of Inconsistencies. IT there are inconsistencies between this Agreement and the Anticles, the Articles
will vontrol. I'there are inconsistencies between this Agreement and the Act. this Agreement will control, except
to the extent the inconsistencics relate o provisions of the Act that the Members cannot alter by agreement.
Without limiting the generality of the foregoing. unless the language or context clearly indicates a different intent,
the provisions of this Agreement pertaining to the Company’s governance and financial affairs and the rights of
the Members upon Dissociation and dissolution will supersede the provisions of the Act relating to the same
matters.

Provisions Applicable to Fransferees. As the context requires and subject to the restrictions and limitations
imposed by Articles 3.8 and 3.9, the provisions of this Agreement pertaining to the rights and obligations of a
Member also govern the rights and obligations of the Member’s Transterce.

Additional Instruments. Each Member will execute and deliver any document or statement necessary Lo give
effect to the terms of this Agreement or (o comply with any law. rule or regulation governing the Company’s
formation and activitics. :

8.1} Computation of Time. In computing any period of time under this Agreement, the day of the act or event from

811

which the specificd period begins to run is not included. The last day of the period is included, unless it is a
Saturday. Sunday or legal holiday. in which case the period will run until the end of the next day that is not a
Saturday. Sunday or legal holiday. For purposes of this paragraph, a day shall be deemed to end at 5:00 p.m. in
ihe time zone where Company then maintains its principal place of business.

Entire Agreement. This Agreement and the Articles comprise the entire agreement among the parties with
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respeet Lo the Company. This Agreement and the Articles supersede any prior agreements or understandings
with respeet to the Company. No representation. statement or condition not contained in this Agreement or the
Articles has any force or effect,

8.12 Waiver. No right under this Agreement may be waived, cxcept by an instrument in writing signed by the party
somght to be charged with the waiver.

813 General Construction Principles. Words in any gender are deemed to include the other genders. The singular is
deemed to include the plural and vice versa. The headings and underlined paragraph tides arc for guidance only
and have no significance in the interpretation of this Agreement.

%.14  Binding Effect. Subject to the provisions of this Agreement relating to the transferability of Membership
Interests and the rights of Transferees. this Agreement is binding on and will inure to the benefit of the
Company. the Members and their respective distributees. successors and assigns.

8.15 Governing Law. Georgia law governs the construction and application of the terms of this Agrecment.

B.16  Severability. I any provision of this Agreeinent shall be deemed invalid. unenforceable or illegal. then
notwithstanding such invalidity. unenforceabitity or itlegality. the remainder of this Agreement shall continue in

lull foree and eliect.

8.17 Counterparts. This Agreentent may be executed in counterparts, each of which will be considered an original as
to the party signing it. Facsimile signatures shall have the same legal effict as original signatures,

{Signuature Puge to LLC Operating Agreement)

American Home Support Group. a Georgia Limited Liability Company

PN Ben Yong, President

BY PURCHASING UNITS AND EXECUTING A SUBSCRIPTION AGREEMENT, EACH MEMBER
AGRFEES TO THE TERMS AND PROVISIONS OF THIS OPERATING AGREEMENT.
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OFFERING CIRCULAR - EXHIBIT B
SUBSCRIPTION AGREEMENT

Investor/Member No.:

SUBSCRIPTION AGREEMENT
AMERICAN HOME CAPITAL, LLC

THE LIMITED LIABILITY COMPANY UNITS OF AMERICAN HOME CAPITAL. LLC HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). SUCH
INTERESTS MAY NOT BE OFFERED FOR SALE. SOLD, TRANSFERRED, PLEDGED OR
HYPOTHECATED TO ANY PERSON AT ANY TIME, IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT COVERING SUCH UNITS UNDER THE ACT OR AN OPINION OF
COUNSEL SATISFACTORY TO THE MANAGER OR THE LIMITED LIABILITY COMPANY TO
THE EFFECT THAT SUCH REGISTRATION 1S NOT REQUIRED, OR IN A MANNER
INCONSISTENT WITH THE TERMS OF THE LIMITED LIABILITY COMPANY OPERATING
AGREEMENT GOVERNING SUCH LIMITED LIABILITY COMPANY, WHICH IS INCORPORATED
HEREIN BY THIS REFERENCE.

1. Subscription:

(a) The undersigned (“Undersigned™ or “Purchaser™) hereby applics to become a Member in AMERICAN
HOME CAPITAL. L1C. a Georgia Limited Liability Company. {the “LLC™) and to purchase the namber of
Units of Ownership Interests ("Units™) indicated below, all in accordance with the terms and conditions of
this Subseription Agreement and the LLC Operating Agreement (the “Operating Agreement”) attached to the
Ottering Circelar of the LLC (the ~Oftering Circular™. This subscription shall be binding on the LLC only
when. and to the extent. it is accepted by the Manager, as evideneed by the signature hereon of a duly
authorized officer of the Manager. Subject 1o such aceeptance. the Undersigned agrees to become a Member
of the LIC and 1o be bound by all the terms and conditions of the Operating Agreement,

{b) Neither the exceution nor the acceptance of this Subscription Agreement constitutes the Undersigned a
Member of the LLC. This is an agreement to purchase the Units on a “when issued basis™; and the Purchaser
will become a Member only when the Purchaser’s funds arc transferred 1o the account of the 1.1.C. and the
Units are issued to the Purchaser. Until that time. the Purchaser shall have only the rights set forth in this
agreemnent. and no others,

{c) Before this subscription for Units is considered. the Undersigned must detiver 1o the Manager a check in the
amount of $1.000 per Unit (initial investment requires a minimum of 10 Units).

(d) This subseription may be rejected as a whele or in part by the Manager in its sole and absolute discretion. If,
and to the extent. this subscription is rejected by the Manager. the funds tendered by the Undersigned shali be
returned to the extent of such rejection.

(e} To the extent this subscription is accepted. the lunds accepted from the Undersigned may be deposited in one
or more interest bearing accounts in the name of the Purchaser witl: one oF more federally insured banks
located in Georgia. Interest camed. if any. on Purchaser’s funds shall accrue 1o the benefit of Purchaser until
such time as the Manager transfers the Purchaser’s funds to the account of the LLC and issues the Units to
the Purchaser.

{1t The Manager has the discretion to extend the Closing Date for up to twelve months.

(2) The offering may continue until it is fully subscribed or until the latest closing date allowed. During the

33




{h}

(i}

0}

(k)

h

(m

2. Ack

(1)

(b)

()

(dy

()

(n

(2}
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rematimder of the oflering period. the Manager may declare as many interim closings as it may deem
advisable to fund investments by the LLC. Upon each such interim closing. subscriber funds shall be
transferred (o the LLC Lo the extent determined by the Manager. and the corresponding number of Units shall
be issued to the Purchaser(s).

The Undersigned shail have the right to cancel this subscription at any time before the Units are issued. After
such issuance. this subscription shall be irrevocable as to such funds applied to the purchase of Units.
Cancellation of a subscriptivn shall be effective when the Manager has received written notice to that effect
prior 10 transferring the subscriber’s funds to the LLC and issuing Units. Upon cancellation. the Manager

shall return the Tunds deposited by the Undersigned, with interest eamed thereon, i any. as set forth above.
This Subscription Agreement is not transferable or assignable by the Undersigned.

This Subscription. upon acceptance by the LLC. shail be binding on the heirs. executors, administrators.
successors and assigns of the Undersigned.

I the Purchascr is mare than one person. the obligations of all of them shall be joint and several. and the
representations and warranties contained herein shall be deemed to be made by and to be binding upon cach
such person and his heirs, executors. administrators, successors, and assigns.

Ifat any time before the Purchaser’s funds have been transferred (o the LLC there is any material change in
the information about the Purchaser which was provided in this Subscription Agreement. the Undersigned
shail notity the Manager of such change. Upon receipt of any such information. whether from the
Undersigned or otherwise. the Manager may revoke all or any part of this subscription to the extent tunds
have not already been transterred to the LLC.

¥ The Undersigned will not transfer or attempt to transfer any of the Units or any intcrest thercin without prior
approval of the Manager.

nowledgments: The Undersigned understands and acknowledges that:

There are both known and unforeseen risks incident to the ownership of Units in the L1.C. Such investment is

speculative and involves risk of loss by the Undersigned.

The books and records of the L1.C will be reasonably available for inspection by the Undersigned or the
Undersigned’s representatives. if any, at the LLC s place of business or accountant’s officc. However, the LLC
was recently organized for the purpose of this offering, and there may be few such books and records at this
time,

The Undersigned has been advised to consult his or her own attormey concerning this investment and to consult

with independent tax counsel regarding the tax considerations of participating in the LLC,

The discussion of the federal income lax considerations arising from investment in the LLC as set forth in the
Offering Circular is general in nature and the federal income tax considerations to the Undersigned of
investment in the LLC will depend on individual circumstances. The Offering Circular does not discuss State
income tax considerations. which will apply to all or substantially all subscribers.

The discussion of the federal income tax considerations relates 10 an investrent by an individual and does not

address the federal income 1ax considerations of a corporation. partnership, trust, or other form of business
cntity,

There can be no assurance the Internal Revenue Code or the Regulations under the Code will not be amended in

a manncer adverse Lo the interests of the Undersigned or the LLC.

The use of financial projections for this type of Oftering is not permitted. Any statement or representation
regarding future performance of an investment in the Units has not been authorized by the LLLC, and should not
be relied upon. No person is authorized 1o make any such statements or representations on behalf of the LLC.

The Undersigned must bear the cconomic risk of investment for an indefinite period of time because the Units
may not be sold, pledged. or otherwise transferred in the absence of an effective registration or qualification
under federal and applicable state faw or an opinion by counsel to the LLC that such registration or
qualification is not reguired, and then only to the extent permisted by the Operating Agreement.
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(i) No public market exists for the Units or is anticipated 1o exist for the Units.

(i} Any documents or certificates issued to evidence ownership of the Units will bear restrictive legends notifying
prospective purchasers of the transfer restrictions set forth above, and the Manager will not permit transfer of
any Units on the books of the LLC in violation of such restrictions,

3. Restrictions: The Undersigned and each of them represent and warrant as follows: PLEASE CROSS OUT
AND/OR WRITE IN ANY INFORMATION NECESSARY TO MAKE THE FOLLOWING STATEMENTS
COMPLETE AND CORRECT:

(a} The Undersigned has read and is familiar with the Offering Circular and Exhibits. including the Operating
Agreement.

{b) The Undersigned has carefully reviewed and understands the risks of, and other considerations relating to, a
purchase of Units. including those set torth under the “Investment Risks™. “Business Risks”, “Conflicts of
[nterest™. and “Income Tax Considerations™ sections of the Offering Circular. The Undersigned is not relying
on the Manager or the LLC. nor their respective officers. directors, agents. attorneys. cmployecs or other
represcntatives. for any legal. accounting. 1ax or Minancial advice.

{c) Neither the Undersigned nor histher representatives, if any. have been furnished any offering literature other
than the Offering Circular and the documents attached as exhibits thereto, and no person has made to the
Undersigned any statements, representations or agreements not set forth in the Offering Circular or its exhibits.
The Undersigned and histher representatives. if any, have relied only on the information contained in the
Offering Circular and such exhibits, and not on any other information provided by or on behalf ot the LLC or
the Manager.

(d} The information provided by the Undersigned in this Subscription Agreement is complete. correct and not
misleading. and docs not omit any information needed to keep the information provided from being
misleading.

(¢} The Undersigned has adequate means ol providing for histher current needs and personal contingencies, has no
need for liquidity in his/her investment and could afford (o lose some portion of hisfher investment.

(Y The Undersigned is obtaining the Units for his/her own account {or for a trust account if the Undersigned is a
trustee. or for o minor i the Undersigned is the parent, relative. custodian. or guardian of that minor} for
investment purposes and not with a view or intention 1o resell or distribute the same. and has no present
intention. agreement. or arrangement to divide his/her participation with others or to resell. assign. transfer. or
otherwise dispose of all or any part of the Units for which the Uindersigned has subscribed.

(g) I the Undersigned is a corporation, partaership. trust, or other entity. the individuals signing in its name are
duly authorized Lo execute and deliver this Subscription Agreement on behalf of such cntity. and the purchasc

of the Units by such entity will not violate any law or agreement by which it is bound.

4. Indemnification:

The Undersigned shall indemnity the Initial Mcmbers (identified in the Operating Agreement). the Manager and
the LLC, and hold them harmless and defend them from and against any and all liability. damage. cost. or expense
(including attorneys” fees) arising out of or in connection with: (i) Any inaccuracy in. or breach of, any of the
Undersigned’s declarations. representations. warranties or covenants sel forth in this document or any other
document or writing delivered to the LLC: (ii) Any disposition by the Purchaser of any Units in violation of this
Agreement. the Operating Agreement or applicable law; or (iii) Any action. suit. procceding or arbitration alleging
any of the foregoing.

h

Choice of Laws: This Agrecment is made in. and shall be construed in accordance with and governed by the laws
of the State of Georgia.

6. Power of Attorney:

(a) The Undersigned irrevocably constitutes and appoints the Manager with full power of substitution as his’her
truc and lawful attomey-in-fact and agent. 1o exceute, acknowledge. verify, swear to. deliver, record. and file,
in the Undersigned s name or his/her assignee’s name, place. and stead. all instruments. documents. and
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certificates thal may from time (o lime be required by the laws of the United States of America. the State of
Georgia and any other states in which the LLC conducts or pians to conduct business. or any political
subdivision or agency of the government. to effectuate. implement. and continue the valid existence of the
LLC. including. without limitation, the power of attorney and authority to execute. verify. swear to,
acknowledge. deliver. record and file the following:

(i) The Operating Agreement. the Articles of Organization, and all other instruments (including
amendments) that the Manager deems appropriate to form. qualify or continue the 1L1.C as a limited
liability company in the State of Georgia and al other jurisdictions in which the LLC conducts or plans
to conduct business:

(i) All instruments that the Manager deems appropriate to reflect any amendment 1o the Operating
Agreement. or modification of the LLC. made in accordance with the terms of the Operating
Agreement:

titiy A frctitious business nane certificate and such other certificates and instruments as may be necessary
under the fictitious or assumed name statute from time Lo time in effect in the State of Georgia and all
other jurisdictions in which the 1LLC conducts or plans to conduct busingss: :

{iv) Allinstruments relating w the admission of any additional or substituted Member: and

(v) All convevances and other instruments that the Manager deems appropriate to reflect the dissolution and
termination of the L1.C pursuant to the terms of the Operating Agreement.

(h) The power of attomney granted is a special power of attorney and shall be deemed 1o be coupled with an interest,
shall be irrevocable. shall survive the death, dissolution. bankruptcy. or legal disability of the Undersigned. and
shall extend 1o the Undersigned™s heirs. successors. and assigns. The Undersigned agrees to be bound by any
representations made by the Manager acting in good faith under such power of attorney. and each Member waives
any and all defenses that may be available w0 contest. negate. or disaffirm any action of the Manager taken in good
faith under such power of attorney,

7. SUBSCRIPTION FOR UNITS:

A.  Number of Series A Units subscribed for: {initial investment minimum is 10)
3. Election to Receive Monthly Cash Distributions or Allow Distributions to be Reinvested
The Undersigned elects 1o (select ONE of the following provisions):

0 Receive monthly cash distributions from the L1C in the amount of Subscriber’s share of cash
available for distribution:

O Allow carnings to be reinvested in additional Series A Units for the term of the L1C.

D Split the investment into two accounts to allow a portion 1o be reinvested in additional Series A
Units and a portion 10 be distributed in cash as follows:

%a 10 reinvest in Series A4 units; %o to reccive monthly cash distributions.

Purchaser understands and agrees that the foregoing election is revocable. in writing. at any time and agrees
that an clection to reinvest distributions, once made upon subscription for Units. is revocable. in writing. as of
the Ist day of each subsequent month. Purchaser further understands and agrees that:

{1) cash retained by the L1C on hehall of all Members who eleet to reinvest their distributions will be
used by the LLC to make further mortgage notes or for other LLC purposes:

{2} the income from such further notes will be altocated to all Members of the LLC. in proportion to
their respective capital accounts; and

(3) Members whose funds are retained by the LLC pursuant to an election to reinvest distributions will
have the retained funds credited to their capital accounts. They will therefore be entitled to a larger
proportionate share of future LLC carnings. and Member voting rights, than Members who elected
to receive monthly distributions, '
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C. Form of Ownership

.

G.

Please indicate the form in which you will hold title to your interest, please consider carefully. Once your
subscription is accepted, a change in the form of title constitutes a transfer of the membership interest and
will therefore be restricted by the terms of the operating agreement and result in additional costs to you.
Purchaser should seek the advice of an attorney in deciding in which of the forms to take ownership of ihe
units because different forms of ownership can have varying gift tax. estate tax, income tax and other
consequences depending on the particular personal circumstances.

@)
m]

INDIVIDUAL OWNERSHIP (onc signature required).

JOINT TENANTS WITH RIGHT T SURVIVORSHIP AND NOT AS TENANTS [N COMMON
{both or all parties must sign).

COMMUNITY PROPERTY (one signature required if interest held in one name. i.c.. managing spouse;
two signatures required if interest held in both names).

TENANTS IN COMMON (both or all parties must sign).

GENLRAL PARTNERSHIP (fill out all documents in the name of the partnership. by a partner
authorized to sign).

LIMITED PARTNERSHIP {fill out all documents in the name of the limited parincrship by a general
partner authorized to sign, and include a copy of the Certificate of Limited Partnership - LP1).
CORPORATION (filt out all documents in the name of the corporation, by the President and Secretary,
and include a certified corporate resolution authorizing the signaturc).

TRUST (fill out afl documents in the name of the frust, by the trustee, and include a copy of the
mstrument creating the trust and any other documents necessary to show that the investment by the
trustee is authorized). The date of the trust must appear on the notarial where indicated.

[RA or KEOGH plan (fill out all document in the name of the [RA or Keogh plan, by the beneficiary).
The documents must also be executed by the custodian of the plan.

Mailing Address for Statements and Checks
Make Checks Pavable 1o:
Mailing address that you would like your statements and checks sent to:

Individual purchaser(s) name(s) to be registered:

Name:

Social Sccurity No.: - - Daic of Birth: / /
Name of Spouse:

Social Sccurity No.: - - Date of Binh; / /

Family Trust purchaser to be registered:

Exact name of Family Trust:

Federal Tax Identification No.

For both Individual purchasers and Family Trust purchasers:
Please complete the following. If Family Trust, the questions should be compleied by the Trustee(s).

Residence Address:

Residence Phone Number: )
Employment Statas:

Self: O Full Time O Part Time O Retired

Current position held:

Employer and Business Address:

Business Phone Number: ( )
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H.

Is this business owned and operated by you? O Yes 0O No
Spouse: O Full Time (1 Part Time 0O Retired

Current position held:

Emplover and Business Address:

Business Phone Number: ( )

Is this business owned and operated by you? 0O Yes O No

Corporate purchaser to be registered:

Namwe of Corporation:

Federal Tax Identification No.

State and date of incorporation : / /

Partnership or other business entity purchaser to be registered:

Name of Partnership or other business entity:

Federal Tax 1dentiflication No.

State and date of incorporation : / /

For corporation. business trust, investment company, partnership or other business entity:
Please complete the following:

IFiscal vear end:

Principal place of husiness:

Company Pension or Profit Sharing Plan purchaser to be registered:

Exact Name of the Plan:

Name(s) of the Trustee(s):

Trustee’s Address:

Federal Tax Identification No.

State and date of organization

BY PURCHASING UNITS AND EXECUTING THIS SUBSCRIPTION
AGREEMENT, EACH MEMBER AGREES TO THE TERMS AND PROVISIONS
OF THE LLC’S OPERATING AGREEMENT.
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[.. Signature Page

FOR GOOD AND VALID CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged.

the Undersigned. intending to be legally bound, has executed this Subscription Agreement this dav of
.20

Name ol Purchaser (individual(s) or entity) Name of Purchaser (individual(s) or entity)

(printed or typed) (printed or typed)

Signature Signature

Name and title ¢if"applicable) of person signing Name and title (if applicable) of person signing

ACCEPTANCE (NO'I' VALID UNTIL ACCEPTED BY MANAGER)

‘The LLC has aceepted this Subscription this day of .20

AMERICAN HOME CAPITAL, LLC

a Georgia Limited Liability Company

By: AMERICAN HOME SUPPORT GROUP.
a Gicorgia Limited Liability Company. Manager

By:

PN Ben Yong. President

Submit Subscription

Make check payable o “"AMERICAN HOME CAPITAL, LLC™ and mail cheek and signed Subscription
Agreement to:

AMERICAN HOME CAPITAL, LLC, 165 Highlane Dr, Stockbridge GA 30281
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OFFERING CIRCULAR - EXHIBIT C
SUBSCRIPTION AGREEMENT ADDENDUM

Investor/Member No.:

AMERICAN HOME CAPITAL, LLC

TO BE COMPLETED BY EXISTING INVESTORS INSTEAD OF SUBSCRIPTION
AGREEMENT SUBSCRIPTION AGREEMENT ADDENDUM # , DATED
.20
Additional Number of Units Subscribed For: (# of Additional Series A Units )

I am currently a member of AMERICAN HOME CAPITAL, LLC. a Georgia Limited Liabitity Company {the
“LLCT). 1 previously executed a Subscription Agreement and Power of Attorney dated

. 20 {"Subscription Agreement”). I understand that the Additional Units

indicated above are purchased in accordance with terms and conditions of the Subsceription Agreement. T certify that
all of the information. representations and acknowledgements contained in the Subscription Agreement remain true

and accurate in alf respects except for the following changes:

ELECTION TO RECEIVE MONTHLY CASH DISTRIBUTIONS OR ALLOW DISTRIBUTIONS TQ BE
st o s D R VE MVNIHELY CASH DISTRIBUTTONS OR ALLOW DISTRIBUTIONS TO BE
REINVESTED

I hereby clect (please check ONE of the following options):

U Toreceive monthly cash distributions from the LLC in the amount of my share of cash available for distribution;

O Toallow earnings to be reinvested in additional Series A units for the term of the LLC {reinvestment can only be
toward Series A Units).

O To split my investment inte two accounts (o allow a portion to be reinvested in additional Serfes A Units and a

pottion to be distributed in cash as follows: _ “rcinvestin Series A ;% receive monthly cash distributions.
Name of Member (individual(s) or entity} {printed or typed) Investor/Member NQ.
Signature Signature
Name and title (it applicable) of person signing Name and title (i applicable) of person signing
ACC‘EPTANCE {niot valid until accepted by manager); The LLC accepted on day of
.20

AMERICAN HOME CAPITAL, LLC, a Georgia Limited Liakility Company
By: AMERICAN HOME SUPPORT GROUP. , o Georgia Limited Liability Company. Manager

PN Ben Yong. President 165 Highlane Dr, Stockbridge GA 30281
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Appendix D
Samples of Advertising

Can Your Retirement Plan Afford To Earn Money
at 3%-4%, or even Lose Them?

Shouldn’t your IRA be earning money at healthier for your retirement rates
than 3%-4% returns and without having to gamble with stocks?

EARN SAFE and DEPENDABLE 12% returns by investing your IRA funds
in mortgage loans secured by liens on nice homes.

Here Are Some Examples:

1. Home Value $100,000, Your Investment: $75,000 (75% of value), Your Return: 12%
2. Home Value $80,000, Your Investment: $50,000 (63% of value), Your Return: 12%
3. Home Value $170,000, Your Investment: $136,000 (80% of value), Your Return: 12%

To Protect Your Safety: Your investment will never exceed 80% of home value.
Investments start from $10,000. interest paid monthly.

For more information on how YOUR Self-Directed IRA can start earning these secured and
dependable returns shortly:

1. Put your phone number on the back of this card & FAX to XXX-XXX-XXX, or

2. E-mail us your mailing address to xxx@aaaaa.com , or

3. Simply call us, if you'd fike to talk it over at XXX-XXX-XXX.

Would You Like To Safely Park Some Money

While Economy and Markets Are Volatile?

Are you thinking of moving money into something less volatile than fin-ancial
markets, yet earning better returns than Money Markets and CDs?

EARN SAFE and DEPENDABLE 12% returns by investing in real estate
mortgages secured by liens on homes.

Here Are Some Examples:

1. Home Value $100,000, Your Investment: $75,000 (75% of value), Your Return: 12%
2. Home Value $80,000, Your Investment: $50,000 (63% of value), Your Return: 12%
3. Home Value $170,000, Your Investment: $136,000 (80% of value), Your Return: 12%

To Protect Your Safety: Your investment will never exceed 80% of home value.
investments start from $10,000. Interest paid monthly.

For more information on how YOU can start earning these secured and dependable returns
shortly:

1. Put your phone number on the back of this card & FAX to XXX-XXX-XXX, or
2. E-mail us your mailing address to xxx(@aaaaa.com , or
3. Simply call us, if you'd like to talk it over at XXX-XXX-XXX.
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Stockbridge » State of _ Georgia  , on
November 25,2006 .

(Issuer) American Home Capital, LLC

By (Signature and Title)
(Title} PN Ben Yong, President/Member

This offering statement has been signed by the following persons in the capacities and on the dates
indicated.

(Signature) %

(Title) PN Ben Yong, President/Member

(Signature) /,{/%_,

(Title) Kok Toh, Member

(Selling security holdery -
(Date) _ November 25, 2006

Instructions:

1. The offering statement shall be signed by the issuer, its Chief Executive Officer, Chief Financial
Officer, a majority of the members of its board of directors or other governing instrumentality, and
each person, other than the issuer, for whose account any of the securities are to be offered. If a
signature is by a person on behalf of any other person, evidence of authority to sign shall be filed with
ihe offering statement, except where an executive officer signs on behalf of the issuer. If the issuer is
Canadian, its authorized representative in the United States also shall sign. Where the issuer is a
limited partnership, the offering statement shall also be signed by a majority of the board of directors
of any corporate general partner.

2. The name of each person signing the offering statement shall be typed or printed beneath the signature.







